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Forward-Looking Information
 

Statements in this report (or otherwise made by us or on our behalf) that are not entirely historical constitute “forward-looking statements” within the
meaning of the Private Securities Litigation Reform Act of 1995. Such forward-looking statements are indicated by words such as “anticipates,” “expects,”
“believes,” “intends,” “plans,” “estimates,” “projects,” “outlook” and similar expressions. These statements represent the present expectations of Dana
Holding Corporation and its consolidated subsidiaries (Dana) based on our current information and assumptions. Forward-looking statements are inherently
subject to risks and uncertainties. Our plans, actions and actual results could differ materially from our present expectations due to a number of factors,
including those discussed below and elsewhere in this report and in our other filings with the Securities and Exchange Commission (SEC). All forward-
looking statements speak only as of the date made and we undertake no obligation to publicly update or revise any forward-looking statement to reflect events
or circumstances that may arise after the date of this report.
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PART I

 
(Dollars in millions, except per share amounts)

 
Item 1. Business
 
General
 

Dana is headquartered in Maumee, Ohio and was incorporated in Delaware in 2007. We are a global provider of high technology driveline, sealing and
thermal-management products for virtually every major vehicle manufacturer in the on-highway and off-highway markets. At December 31, 2012, we
employed approximately 23,300 people, operated in 26 countries and had 94 major manufacturing/distribution, technical centers and office facilities around
the world.

 
As a result of Dana Corporation’s emergence from Chapter 11 of the U.S. Bankruptcy Code (Chapter 11) on January 31, 2008 (the Effective Date), Dana

became the successor registrant to Dana Corporation (Prior Dana) pursuant to Rule 12g-3 under the Securities Exchange Act of 1934. Prior Dana and forty of
its wholly-owned subsidiaries (collectively, the Debtors) operated their businesses as debtors in possession under Chapter 11 from March 3, 2006 until
emergence from Chapter 11 on the Effective Date pursuant to the Third Amended Joint Plan of Reorganization of Debtors and Debtors in Possession (as
modified, the Plan). Pursuant to the Plan, the pre-petition ownership interests in Prior Dana were cancelled and all of the pre-petition claims against the
Debtors were addressed in connection with our emergence from Chapter 11. The last of the pre-petition claims was resolved by the Bankruptcy Court in 2011.
See Note 15 to our consolidated financial statements in Item 8 for further details. Our liability associated with these disputed claims was discharged upon our
emergence from Chapter 11. Therefore, the final resolution of these disputed claims did not have an impact on our results of operations or financial condition.

 
The terms “Dana,” “we,” “our” and “us,” when used in this report are references to Dana. These references include the subsidiaries of Dana unless

otherwise indicated or the context requires otherwise.
 
Overview of our Business
 
Markets
 

We serve three primary markets:
 

· Light vehicle market — In the light vehicle market, we design, manufacture and sell light axles, driveshafts, engine sealing products, thermal
products and related service parts for light trucks, sport utility vehicles (SUVs), crossover utility vehicles (CUVs), vans and passenger cars.

 
· Medium/heavy vehicle market — In the medium/heavy vehicle market, we design, manufacture and sell axles, driveshafts, chassis, ride controls and

related modules and systems, tire management systems, engine sealing products, thermal products and related service parts for medium- and heavy-
duty trucks, buses and other commercial vehicles.

 
· Off-Highway market — In the off-highway market, we design, manufacture and sell axles, driveshafts, suspension components, transmissions,

electronic controls, related modules and systems, engine sealing products, thermal products and related service parts for construction and earth
moving machinery, agricultural, mining, forestry, rail and material handling equipment and a variety of nonvehicular, industrial applications.

 
Segments
 

We have aligned our organization around four business units: Light Vehicle Driveline Technologies (Light Vehicle Driveline), Commercial Vehicle
Driveline Technologies (Commercial Vehicle), Off-Highway Driveline Technologies (Off-Highway) and Power Technologies. These businesses have global
responsibility and accountability for business unit strategy, financial performance and customer satisfaction.
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· Light Vehicle Driveline (LVD) — LVD sales in 2012 were $2,743 and its largest customers included Ford Motor Company (Ford), Hyundai Mobis

(driveline products that support Chrysler Group vehicles), Chrysler Group (Chrysler), Nissan Motor Company (Nissan), Tata Motors and Toyota
Motor Company. At December 31, 2012, this segment employed approximately 9,500 people and had 33 major facilities in 16 countries.

 
· Commercial Vehicle — Sales of the Commercial Vehicle segment were $1,960 in 2012. This segment’s largest customers were PACCAR Inc

(PACCAR), Volvo Group (Volvo), Volkswagen AG (Volkswagen), Daimler AG (Daimler) and Ford. Included in the Commercial Vehicle segment is
our China-based 50% equity investment in Dongfeng Dana Axle Co., Ltd. (DDAC), a joint venture with Dongfeng Motors Co., Ltd. (Dongfeng).
This joint venture sells primarily to an affiliate of Dongfeng who would represent our second largest Commercial Vehicle customer if this joint
venture were consolidated for accounting purposes. At December 31, 2012, this segment, excluding DDAC, employed approximately 5,100 people
and had 21 major facilities in 10 countries.

 
· Off-Highway — In 2012, this segment generated sales of $1,509. The largest customers included Deere & Company, AGCO Corporation, Fiat

Group, Manitou Group and Sandvik Ab. At December 31, 2012, this segment employed approximately 2,800 people and had 11 major facilities in
seven countries.

 
· Power Technologies — Sales in 2012 of this segment totaled $1,012. In 2012, the largest customers were Ford, General Motors Company,

Caterpillar Inc., Volkswagen and PSA Peugeot Citroen. At December 31, 2012, this segment employed approximately 4,600 people and had 21
major facilities in eight countries.

 
· In addition to the facilities in our operating segments, there are four additional major facilities providing administrative services and four technical

centers supporting multiple segments. At December 31, 2012, corporate and other support staff totaled approximately 1,300.
 

Our operating segments manufacture and market classes of similar products as shown below. See Note 19 to our consolidated financial statements in Item
8 for financial information on all of these operating segments.
 
  Percent of      
  Consolidated      
  Sales      
Segment   2012    2011    2010   Products  Market
LVD

 

 38%   36%   40%

 

Front and rear axles,
driveshafts, differentials,
torque couplings and
modular assemblies  

Light vehicle

                 
Commercial Vehicle

 

 27    30    25

  

Axles, driveshafts, steering
shafts, suspensions and tire
management systems  

Medium/heavy vehicle

                 
Off-Highway

 

 21    20    19

  

Axles, driveshafts and end-
fittings, transmissions,
torque converters and
electronic controls  

Off-highway

                 
Power Technologies

 

 14    14    16

  

Gaskets, cover modules,
heat shields, engine sealing
systems, cooling and heat
transfer products  

Light vehicle,
medium/heavy vehicle and
off-highway
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Geographic Operations
 

We maintain administrative and operational organizations in four regions — North America, Europe, South America and Asia Pacific — to support the
operational requirements of our operating segments, assist with the management of affiliate relations and facilitate financial and statutory reporting and tax
compliance on a worldwide basis. Our operations are located in the following countries:
 
North America  Europe  South America  Asia Pacific
Canada  Austria  South Africa  Argentina  Australia
Mexico  Belgium  Spain  Brazil  China
United States  France  Sweden  Colombia  India
  Germany  Switzerland  Venezuela  Japan
  Hungary  United Kingdom    South Korea
  Italy      Taiwan
  Russia      Thailand
 

Our non-U.S. subsidiaries and affiliates manufacture and sell products similar to those we produce in the United States. Operations outside the U.S. may
be subject to a greater risk of changing political, economic and social environments, changing governmental laws and regulations, currency revaluations and
market fluctuations than our domestic operations. See the discussion of risk factors in Item 1A.

 
Sales reported by our non-U.S. subsidiaries comprised $4,249 of our 2012 consolidated sales of $7,224. A summary of sales and long-lived assets by

geographic region can be found in Note 19 to our consolidated financial statements in Item 8.
 
Customer Dependence
 

We have thousands of customers around the world and have developed long-standing business relationships with many of them. Our segments that
operate in the automotive markets are largely dependent on light vehicle original equipment manufacturer (OEM) customers, while our Commercial Vehicle
and Off-Highway segments have a broader and more geographically diverse customer base, including machinery and equipment manufacturers in addition to
medium- and heavy-duty vehicle OEM customers.

 
Ford was the only individual customer accounting for 10% or more of our consolidated sales in 2012. As a percentage of total sales from operations, our

sales to Ford were approximately 17% in 2012 and 2011 and 19% in 2010 and our sales to PACCAR, our second largest customer, were approximately 8% in
2012, 7% in 2011 and 5% in 2010.

 
Hyundai Mobis, Chrysler and Nissan were our third, fourth and fifth largest customers in 2012. Our 10 largest customers collectively accounted for

approximately 54% of our revenues in 2012.
 
Loss of all or a substantial portion of our sales to Ford or other large volume customers would have a significant adverse effect on our financial results

until such lost sales volume could be replaced and there is no assurance that any such lost volume would be replaced. We continue to work to diversify our
customer base and geographic footprint.
 
Sources and Availability of Raw Materials
 

We use a variety of raw materials in the production of our products, including steel and products containing steel, stainless steel, forgings, castings and
bearings. Other commodity purchases include aluminum, brass, copper and plastics. These materials are typically available from multiple qualified sources in
quantities sufficient for our needs. However, some of our operations remain dependent on single sources for certain raw materials.
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While our suppliers have generally been able to support our needs, our operations may experience shortages and delays in the supply of raw material

from time to time, due to strong demand, capacity limitations, short lead times, production schedule increases from our customers and other problems
experienced by the suppliers. A significant or prolonged shortage of critical components from any of our suppliers could adversely impact our ability to meet
our production schedules and to deliver our products to our customers in a timely manner.
 
Seasonality
 

Our businesses are generally not seasonal. However, in the light vehicle market, our sales are closely related to the production schedules of our OEM
customers and those schedules have historically been weakest in the third quarter of the year due to a large number of model year change-overs that occur
during this period. Additionally, third-quarter production schedules in Europe are typically impacted by the summer holiday schedules and fourth-quarter
production is affected globally by year-end holidays.
 
Backlog
 

Our products are generally not sold on a backlog basis since most orders may be rescheduled or modified by our customers at any time. Our product sales
are dependent upon the number of vehicles that our customers actually produce as well as the timing of such production. A substantial amount of the new
business we are awarded by OEMs is granted well in advance of a program launch. These awards typically extend through the life of the given program. We
estimate future revenues from new business on the projected volume under these programs.
 
Competition
 

Within each of our markets, we compete with a variety of independent suppliers and distributors, as well as with the in-house operations of certain
OEMs. With a renewed focus on product innovation, we differentiate ourselves through: efficiency and performance, reliability, materials and processes,
sustainability and product extension.
 
Light vehicle market — The principal LVD competitors include ZF Friedrichshafen AG (ZF Group), GKN plc (GKN), American Axle & Manufacturing
Holdings, Inc. (American Axle), Magna International Inc. (Magna), Wanxiang Group Corporation, Hitachi Automotive Systems LTD., IFA Group (acquired
Rotarian GmbH), Neapco, LLC and the captive and vertically integrated operations of various truck and auto manufacturers (e.g., Ford and Toyota).
 

Our principal Power Technologies competitors include ElringKlinger Ag, Federal-Mogul Corporation, Freudenberg NOK Group, Behr GmbH & Co. KG,
Mahle GmbH, Modine Manufacturing Company, Valeo Group, YinLun Co., LTD and Denso Corporation.
 
Medium/heavy vehicle market — Our principal Commercial Vehicle competitors include Meritor, Inc., American Axle, Hendrickson (a subsidiary of the Boler
Group), Klein Products Inc. and OEMs’ vertically integrated operations. Power Technologies’ competitors in this market are the same as in the light vehicle
market.
 
Off-Highway market — Our major competitors in the Off-Highway segment include Carraro Group, ZF Group, GKN, Kessler + Co., Meritor, Inc. and certain
OEMs’ vertically integrated operations. Power Technologies’ competition in this market is similar to their competition in the other markets above.
 
Intellectual Property
 

Our proprietary axle, driveshaft and power technologies product lines have strong identities in the markets we serve. Throughout these product lines, we
manufacture and sell our products under a number of patents that have been obtained over a period of years and expire at various times. We consider each of
these patents to be of value and aggressively protect our rights throughout the world against infringement. We are involved with many product lines and the
loss or expiration of any particular patent would not materially affect our sales and profits.
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We own or have licensed numerous trademarks that are registered in many countries, enabling us to market our products worldwide. For example, our

Spicer®, Victor Reinz® and Long® trademarks are widely recognized in their market segments.
 
Engineering and Research and Development
 

Since our introduction of the automotive universal joint in 1904, we have been focused on technological innovation. Our objective is to be an essential
partner to our customers and we remain highly focused on offering superior product quality, technologically advanced products, world-class service and
competitive prices. To enhance quality and reduce costs, we use statistical process control, cellular manufacturing, flexible regional production and assembly,
global sourcing and extensive employee training.

 
We engage in ongoing engineering and research and development activities to improve the reliability, performance and cost-effectiveness of our existing

products and to design and develop innovative products that meet customer requirements for new applications. We are integrating related operations to create
a more innovative environment, speed product development, maximize efficiency and improve communication and information sharing among our research
and development operations. At December 31, 2012, we had six technical centers with additional research and development activities carried out at 10
additional sites. Our research and development costs were $57 in 2012, $52 in 2011 and $50 in 2010. Total engineering expenses including research and
development were $161 in 2012, $155 in 2011 and $130 in 2010.

 
Our research and development activities continue to improve customer value. For all of our markets, this means drivelines with higher torque capacity,

reduced weight and improved efficiency. End-use customers benefit by having vehicles with better fuel economy and reduced cost of ownership. We are also
developing a number of power technologies products for vehicular and other applications that will assist fuel cell, battery and hybrid vehicle manufacturers in
making their technologies commercially viable in mass production.
 
Employment
 

Our worldwide employment was approximately 23,300 at December 31, 2012.
 
Environmental Compliance
 

We make capital expenditures in the normal course of business as necessary to ensure that our facilities are in compliance with applicable environmental
laws and regulations. The cost of environmental compliance has not been a material part of capital expenditures and did not have a material adverse effect on
our earnings or competitive position in 2012.
 
Available Information
 

Our annual reports on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K and amendments to those reports filed pursuant to
Section 13 or 15(d) of the Securities Exchange Act of 1934 (Exchange Act) are available, free of charge, on or through our Internet website at
http://www.dana.com/investors as soon as reasonably practicable after we electronically file such materials with, or furnish them to, the SEC. We also post
our Corporate Governance Guidelines, Standards of Business Conduct for Members of the Board of Directors, Board Committee membership lists and
charters, Standards of Business Conduct and other corporate governance materials on our Internet website. Copies of these posted materials are also available
in print, free of charge, to any stockholder upon request from: Dana Holding Corporation, Investor Relations, P.O. Box 1000, Maumee, Ohio 43537, or via
telephone in the U.S. at 800-537-8823 or e-mail at InvestorRelations@dana.com. The inclusion of our website address in this report is an inactive textual
reference only and is not intended to include or incorporate by reference the information on our website into this report.
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Item 1A. Risk Factors
 

We are impacted by events and conditions that affect the light vehicle, medium/heavy vehicle and off-highway markets that we serve, as well as by
factors specific to Dana. Among the risks that could materially adversely affect our business, financial condition or results of operations are the following,
many of which are interrelated.
 
Risk Factors Related to the Markets We Serve
 
Failure to sustain a continuing economic recovery in the United States and elsewhere could have a substantial adverse effect on our business.
 

Our business is tied to general economic and industry conditions as demand for vehicles depends largely on the strength of the economy, employment
levels, consumer confidence levels, the availability and cost of credit and the cost of fuel. These factors have had and could continue to have a substantial
impact on our business.

 
While we expect a continuing overall economic recovery in 2013, negative economic conditions such as a worsening debt crisis in Europe or rising fuel

prices could adversely impact our business. Adverse developments in these conditions could reduce demand for new vehicles, causing our customers to
reduce their vehicle production and, as a result, demand for our products would be adversely affected.

 
Our customers and suppliers could experience severe economic constraints in the future, including bankruptcy. Adverse global economic conditions and

further deterioration could have a material adverse impact on our financial position and results of operations.
 
We could be adversely impacted by the loss of any of our significant customers, changes in their requirements for our products or changes in their financial
condition.
 

We are reliant upon sales to several significant customers. Sales to our ten largest customers accounted for 54% of our overall revenue in 2012. Changes
in our business relationships with any of our large customers or in the timing, size and continuation of their various programs could have a material adverse
impact on us.

 
The loss of any of these customers, the loss of business with respect to one or more of their vehicle models on which we have a high component content,

or a significant decline in the production levels of such vehicles would negatively impact our business, results of operations and financial condition. Pricing
pressure from our customers also poses certain risks. Inability on our part to offset pricing concessions with cost reductions would adversely affect our
profitability. We are continually bidding on new business with these customers, as well as seeking to diversify our customer base, but there is no assurance
that our efforts will be successful. Further, to the extent that the financial condition of our largest customers deteriorates, including possible bankruptcies,
mergers or liquidations, or their sales otherwise decline, our financial position and results of operations could be adversely affected.
 
We may be adversely impacted by changes in international legislative and political conditions.
 

We operate in 26 countries around the world and we depend on significant foreign suppliers and customers. Further, we have several growth initiatives
that are targeting emerging markets like China and India. Legislative and political activities within the countries where we conduct business, particularly in
emerging markets and less developed countries, could adversely impact our ability to operate in those countries. The political situation in a number of
countries in which we operate could create instability in our contractual relationships with no effective legal safeguards for resolution of these issues, or
potentially result in the seizure of our assets. We operate in Venezuela where government exchange controls place restrictions on our ability to repatriate
funds, and in Argentina, where trade-related initiatives and other government restrictions limit our ability to optimize operating effectiveness.
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We may be adversely impacted by the strength of the U.S. dollar relative to the currencies in the other countries in which we do business.
 

Approximately 60% of our sales in 2012 were from operations located in countries other than the U.S. Currency variations can have an impact on our
results (expressed in U.S. dollars). Currency variations can also adversely affect margins on sales of our products in countries outside of the U.S. and margins
on sales of products that include components obtained from affiliates or other suppliers located outside of the U.S. The U.S. dollar was generally stronger
during 2012 as compared to 2011. Continued strengthening against the euro and many other currencies of countries in which we have operations could
adversely affect our results reported in U.S. dollars. We use a combination of natural hedging techniques and financial derivatives to mitigate foreign currency
exchange rate risks. Such hedging activities may be ineffective or may not offset more than a portion of the adverse financial impact resulting from currency
variations.
 
We may be adversely impacted by new laws, regulations or policies of governmental organizations related to increased fuel economy standards and reduced
greenhouse gas emissions, or changes in existing ones.
 

The markets and customers we serve are subject to a substantial amount of government regulation, which often differs by state, region and country.
Government regulation has arisen, and proposals for additional regulation are advanced, primarily out of concern for the environment (including concerns
about the possibility of global climate change and its impact) and energy independence. We anticipate that the number and extent of these regulations, and the
costs to comply with them, will increase significantly in the future.

 
In the U.S., vehicle fuel economy and greenhouse gas emissions are regulated under a harmonized national program administered by the National

Highway Traffic Safety Administration and the Environmental Protection Agency. Other governments in the markets we serve are also creating new policies
to address these same issues, including the European Union, Brazil, China and India. These government regulatory requirements could significantly affect our
customers by altering their global product development plans and substantially increasing their costs, which could result in limitations on the types of vehicles
they sell and the geographical markets they serve. Any of these outcomes could adversely affect our financial position and results of operations.
 
Company-Specific Risk Factors
 
We have taken, and continue to take, cost-reduction actions. Although our process includes planning for potential negative consequences, the cost-reduction
actions may expose us to additional production risk and could adversely affect our sales, profitability and ability to attract and retain employees.
 

We have been reducing costs in all of our businesses and have discontinued product lines, exited businesses, consolidated manufacturing operations and
positioned operations in lower cost locations. The impact of these cost-reduction actions on our sales and profitability may be influenced by many factors
including our ability to successfully complete these ongoing efforts, our ability to generate the level of cost savings we expect or that are necessary to enable
us to effectively compete, delays in implementation of anticipated workforce reductions, decline in employee morale and the potential inability to meet
operational targets due to our inability to retain or recruit key employees.
 
We operate as a holding company and depend on our subsidiaries for cash to satisfy the obligations of the holding company.
 

Dana Holding Corporation is a holding company. Our subsidiaries conduct all of our operations and own substantially all of our assets. Our cash flow and
our ability to meet our obligations depend on the cash flow of our subsidiaries. In addition, the payment of funds in the form of dividends, intercompany
payments, tax sharing payments and otherwise may be subject to restrictions under the laws of the countries of incorporation of our subsidiaries or the by-
laws of the subsidiary.
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Labor stoppages or work slowdowns at Dana, key suppliers or our customers could result in a disruption in our operations and have a material adverse
effect on our businesses.
 

We and our customers rely on our respective suppliers to provide parts needed to maintain production levels. We all rely on workforces represented by
labor unions. Workforce disputes that result in work stoppages or slowdowns could disrupt operations of all of these businesses, which in turn could have a
material adverse effect on the supply of, or demand for, the products we supply our customers.
 
We could be adversely affected if we are unable to recover portions of commodity costs (including costs of steel, other raw materials and energy) from our
customers.
 

We continue to work with our customers to recover a greater portion of our material cost increases. While we have achieved some success in these efforts
to date, there is no assurance that increases in commodity costs will not adversely impact our profitability in the future.
 
We could be adversely affected if we experience shortages of components from our suppliers or if disruptions in the supply chain lead to parts shortages for
our customers.
 

A substantial portion of our annual cost of sales is driven by the purchase of goods and services. To manage and reduce these costs, we have been
consolidating our supplier base. As a result, we are dependent on single sources of supply for some components of our products. We select our suppliers
based on total value (including price, delivery and quality), taking into consideration their production capacities and financial condition, and we expect that
they will be able to support our needs. However, there is no assurance that adverse financial conditions, including bankruptcies of our suppliers, reduced
levels of production, natural disasters or other problems experienced by our suppliers will not result in shortages or delays in their supply of components to us
or even in the financial collapse of one or more such suppliers. If we were to experience a significant or prolonged shortage of critical components from any
of our suppliers, particularly those who are sole sources, and were unable to procure the components from other sources, we would be unable to meet our
production schedules for some of our key products and to ship such products to our customers in a timely fashion, which would adversely affect our revenues,
margins and customer relations.

 
Adverse economic conditions, natural disasters and other factors can similarly lead to financial distress or production problems for other suppliers to our

customers which can create disruptions to our production levels. Any such supply-chain induced disruptions to our production are likely to create operating
inefficiencies that will adversely affect our revenues, margins and customer relations.
 
We use important intellectual property in our business. If we are unable to protect our intellectual property or if a third party makes assertions against us or
our customers relating to intellectual property rights, our business could be adversely affected.
 

We own important intellectual property, including patents, trademarks, copyrights and trade secrets, and are involved in numerous licensing
arrangements. Our intellectual property plays an important role in maintaining our competitive position in a number of the markets that we serve. Our
competitors may develop technologies that are similar or superior to our proprietary technologies or design around the patents we own or license. Further, as
we expand our operations in jurisdictions where the protection of intellectual property rights is less robust, the risk of others duplicating our proprietary
technologies increases, despite efforts we undertake to protect them. Developments or assertions by or against us relating to intellectual property rights, and
any inability to protect these rights, could materially adversely impact our business and our competitive position.
 
We could encounter unexpected difficulties integrating acquisitions and joint ventures.
 

We acquired businesses and invested in joint ventures in 2011, and we expect to complete additional investments in the future that complement or expand
our businesses. The success of this strategy will depend on our ability to successfully complete these transactions or arrangements, to integrate the businesses
acquired in these transactions and to develop satisfactory working arrangements with our strategic partners in the joint ventures. We could encounter
unexpected difficulties in completing these transactions and integrating the acquisitions with our existing operations. We also may not realize the degree or
timing of benefits anticipated when we entered into a transaction.
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Several of our joint ventures operate pursuant to established agreements and, as such, we do not unilaterally control the joint venture. There is a risk that

the partners’ objectives for the joint venture may not be aligned, leading to potential differences over management of the joint venture that could adversely
impact its financial performance and consequent contribution to our earnings. Additionally, inability on the part of our partner to satisfy its contractual
obligations under the agreements could adversely impact our results of operations and financial position.
 
We could be adversely impacted by the costs of environmental, health, safety and product liability compliance.
 

Our operations are subject to environmental laws and regulations in the U.S. and other countries that govern emissions to the air; discharges to water; the
generation, handling, storage, transportation, treatment and disposal of waste materials; and the cleanup of contaminated properties. Historically, other than an
EPA settlement as part of our bankruptcy proceedings, environmental costs related to our former and existing operations have not been material. However,
there is no assurance that the costs of complying with current environmental laws and regulations, or those that may be adopted in the future, will not increase
and adversely impact us.

 
There is also no assurance that the costs of complying with current laws and regulations, or those that may be adopted in the future, that relate to health,

safety and product liability matters will not adversely impact us. There is also a risk of warranty and product liability claims, as well as product recalls, if our
products fail to perform to specifications or cause property damage, injury or death, including a risk that asbestos related product liability claims could result
in increased liabilities. (See Notes 15 and 16 to our consolidated financial statements in Item 8 for additional information on warranties and product
liabilities.)
 
A failure of our information technology infrastructure could adversely impact our business and operations.
 

We recognize the increasing volume of cyber attacks and employ commercially practical efforts to provide reasonable assurance such attacks are
appropriately mitigated. Each year, we evaluate the threat profile of our industry to stay abreast of trends and to provide reasonable assurance our existing
countermeasures will address any new threats identified. Despite our implementation of security measures, our IT systems and those of our service providers
are vulnerable to circumstances beyond our reasonable control including acts of terror, acts of government, natural disasters, civil unrest, and denial of service
attacks which may lead to the theft of our intellectual property, trade secrets, or business disruption. To the extent that any disruptions or security breach
results in a loss or damage to our data, or an inappropriate disclosure of confidential information, it could cause significant damage to our reputation, affect
our relationships with our customers, lead to claims against the company and ultimately harm our business. Additionally, we may be required to incur
significant costs to protect against damage caused by these disruptions or security breaches in the future.
 
We participate in certain multiemployer pension plans which are not fully funded.
 

We contribute to certain multiemployer defined benefit pension plans for our union-represented employees in the U.S. in accordance with our collective
bargaining agreements. Contributions are based on hours worked except in cases of layoff or leave where we generally contribute based on 40 hours per week
for a maximum of one year. The plans are not fully funded as of December 31, 2012. We could be held liable to the plans for our obligation, as well as those
of other employers, due to our participation in the plans. Contribution rates could increase if the plans are required to adopt a funding improvement plan, if
the performance of plan assets does not meet expectations or as a result of future collectively bargained wage and benefit agreements. (See Note 11 to our
consolidated financial statements in Item 8 for additional information on multiemployer pension plans.)
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Risk Factors Related to our Securities
 
Provisions in our Restated Certificate of Incorporation, Bylaws and Shareholders Agreement may discourage a takeover attempt.
 

Certain provisions of our Restated Certificate of Incorporation and Bylaws, as well as the General Corporation Law of the State of Delaware, may have
the effect of delaying, deferring or preventing a change in control of Dana. Such provisions, including those governing the nomination of directors, limiting
who may call special stockholders’ meetings and eliminating stockholder action by written consent, together with the terms of our outstanding preferred
stock, may make it more difficult for other persons, without the approval of our board of directors, to make a tender offer or otherwise acquire substantial
amounts of common stock or to launch other takeover attempts that a stockholder might consider to be in such stockholder’s best interest.
 
Item 1B. Unresolved Staff Comments
 

-None-
 
Item 2. Properties
 
  North      South   Asia/     
Type of Facility  America   Europe   America   Pacific   Total  
                
Administrative Offices   3           1   4 
Technical Centers - Multiple Groups   2           2   4 
LVD                     

Manufacturing/Distribution   14   4   5   9   32 
Technical Centers               1   1 

Commercial Vehicle                     
Manufacturing/Distribution   9   4   4   4   21 

Off-Highway                     
Manufacturing/Distribution   2   7       2   11 

Power Technologies                     
Manufacturing/Distribution   15   4       1   20 
Technical Centers   1               1 

                     
Total Dana   46   19   9   20   94 
 

As of December 31, 2012, we operated in 26 countries and had 94 major facilities housing manufacturing and distribution operations, technical centers
and administrative offices. We lease 35 of these manufacturing and distribution operations and a portion of two others and own the remainder of our facilities.
We believe that all of our property and equipment is properly maintained.

 
Our corporate headquarters facilities are located in Maumee, Ohio. This facility and other facilities in the greater Detroit, Michigan and Toledo, Ohio

areas house functions that have global or North American regional responsibility for finance and accounting, treasury, risk management, legal, human
resources, procurement and supply chain management, communications and information technology.
 
Item 3. Legal Proceedings
 

As a result of Dana Corporation’s emergence from Chapter 11 of the U.S. Bankruptcy Code (Chapter 11) on January 31, 2008 (the Effective Date), Dana
became the successor registrant to Dana Corporation (Prior Dana) pursuant to Rule 12g-3 under the Securities Exchange Act of 1934. Prior Dana and forty of
its wholly-owned subsidiaries (collectively, the Debtors) operated their businesses as debtors in possession under Chapter 11 from March 3, 2006 until
emergence from Chapter 11 on the Effective Date pursuant to the Third Amended Joint Plan of Reorganization of Debtors and Debtors in Possession (as
modified the Plan). Pursuant to the Plan, the pre-petition ownership interests in Prior Dana were cancelled and all of the pre-petition claims against the
Debtors were addressed in connection with our emergence from Chapter 11. The last of the pre-petition claims was resolved by the Bankruptcy Court in 2011.
See Note 15 to our consolidated financial statements in Item 8 for further details. Our liability associated with these disputed claims was discharged upon our
emergence from Chapter 11. Therefore, the final resolution of these disputed claims did not have an impact on our results of operations or financial condition.
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As previously reported and as discussed in Note 15 to our consolidated financial statements in Item 8, we are a party to various pending judicial and

administrative proceedings that arose in the ordinary course of business.
 
After reviewing the currently pending lawsuits and proceedings (including the probable outcomes, reasonably anticipated costs and expenses and our

established reserves for uninsured liabilities), we do not believe that any liabilities that may result from these proceedings are reasonably likely to have a
material adverse effect on our liquidity, financial condition or results of operations.

 
PART II

 
Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities
 
Market information — Our common stock trades on the New York Stock Exchange (NYSE) under the symbol "DAN." The following table shows the high
and low sales prices of our common stock as reported by the NYSE for each of our fiscal quarters during 2012 and 2011.

 
  2012   2011  
  High   Low   High   Low  
Fourth quarter  $ 15.66  $ 12.13  $ 15.45  $ 9.45 
Third quarter   14.74   11.13   19.00   9.82 
Second quarter   16.60   12.00   18.96   15.64 
First quarter   16.76   12.39   19.35   16.30 
 
Holders of common stock — Based on reports by our transfer agent, there were approximately 4,792 registered holders of our common stock on February 8,
2013.
 
Stockholder return — The following graph shows the cumulative total stockholder return for our common stock during the period from February 1, 2008 to
December 31, 2012. Full five-year historical data is not presented since we emerged from Chapter 11 on January 31, 2008 and the stock performance of Dana
is not comparable to the stock performance of Prior Dana. The graph also shows the cumulative returns of the S&P 500 Index and the Dow Jones US Auto
Parts Index. The comparison assumes $100 was invested at the closing price on February 1, 2008 (the date our new common stock began trading on the
NYSE). Each of the indices shown assumes that all dividends paid were reinvested.
 

11



 

 
 
 
Performance chart
 

Index
 
  2/1/08   12/31/08   12/31/09   12/31/10   12/31/11   12/31/12  
Dana Holding Corporation  $ 100.00  $ 5.83  $ 85.35  $ 135.51  $ 95.67  $ 122.91 
S&P 500   100.00   67.02   84.76   97.52   99.58   115.52 
Dow Jones US Auto Parts   100.00   50.83   75.84   119.96   105.81   118.41 
 
Dividends — We declared and paid common stock dividends of five cents per share in each quarter during 2012. We did not declare or pay any common stock
dividends in 2011.
 
Issuer's purchases of equity securities — On October 25, 2012, our Board of Directors approved a share repurchase program for up to $250 of our
outstanding shares of common stock over a two-year period. We will repurchase shares utilizing available excess cash either in the open market or through
privately negotiated transactions. The stock repurchases are subject to prevailing market conditions and other considerations. Repurchased shares will be
deemed common stock held in treasury. Under the program, we used cash of $15 to repurchase 1,065,600 shares of our common stock during the fourth
quarter of 2012.
 

We also repurchase shares of our common stock pursuant to our stock compensation plan. These shares were delivered to us by employees as payment
for withholding taxes due upon the distribution of stock awards.
 

The following table shows repurchases of our common stock for each calendar month in the quarter ended December 31, 2012.
 

        Total Number of   Maximum Number  
        Shares Purchased as  (or Approximate Dollar  
  Total Number   Average   Part of Publicly   Value) of Shares that May 
  of Shares   Price Paid   Announced Plans or  Yet be Purchased Under  

Calendar Month  Purchased   per Share   Programs   the Plans or Programs  
November   377,304   13.52   376,600  $ 245 
December   706,663   14.59   689,000  $ 235 
 
Annual meeting — We will hold an annual meeting of stockholders on April 23, 2013.
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Item 6. Selected Financial Data
 
              Eleven Months  
              Ended  
  Year Ended December 31,   December 31,  
(In millions except share and per share amounts)  2012   2011   2010   2009   2008  
Net sales  $ 7,224  $ 7,544  $ 5,921  $ 4,636  $ 6,558 
Income (loss) from continuing operations before

income taxes  $ 364  $ 306  $ 55  $ (275)  $ (544)
Income (loss) from continuing operations  $ 315  $ 240  $ 36  $ (260)  $ (656)
Loss from discontinued operations   -   (8)   (21)   (175)   (15)
Net income (loss)   315   232   15   (435)   (671)
Less: Noncontrolling interests net income (loss)   15   13   4   (5)   6 
Net income (loss) attributable to the parent company  $ 300  $ 219  $ 11  $ (430)  $ (677)
                     
Net income (loss) per share available to parent

company common stockholders:                     
Basic                     

Income (loss) from continuing operations  $ 1.82  $ 1.34  $ -  $ (2.60)  $ (6.91)
Loss from discontinued operations  $ -  $ (0.06)  $ (0.15)  $ (1.59)  $ (0.15)
Net income (loss)  $ 1.82  $ 1.28  $ (0.15)  $ (4.19)  $ (7.06)

                     
Diluted                     

Income (loss) from continuing operations  $ 1.40  $ 1.05  $ -  $ (2.60)  $ (6.91)
Loss from discontinued operations  $ -  $ (0.03)  $ (0.15)  $ (1.59)  $ (0.15)
Net income (loss)  $ 1.40  $ 1.02  $ (0.15)  $ (4.19)  $ (7.06)

Dividends declared per common share  $ 0.20  $ -  $ -  $ -  $ - 
                     
Common Stock Data                     
Weighted-average common shares outstanding                     

Basic   148.0   146.6   140.8   110.2   100.1 
Diluted   214.7   215.3   140.8   110.2   100.1 

Stock price                     
High  $ 16.76  $ 19.35  $ 17.99  $ 11.25  $ 13.30 
Low  $ 11.13  $ 9.45  $ 8.95  $ 0.19  $ 0.34 

 
  At December 31,  
  2012   2011   2010   2009   2008  
Summary of Financial Position                     
Total assets  $ 5,144  $ 5,277  $ 5,101  $ 5,155  $ 5,607 
Notes payable, including current portion of long-term

debt  $ 101  $ 71  $ 167  $ 34  $ 70 
Long-term debt  $ 803  $ 831  $ 780  $ 969  $ 1,181 
Preferred stock  $ 753  $ 753  $ 762  $ 771  $ 771 
Common stock, additional paid-in-capital,

accumulated deficit and accumulated other
comprehensive loss   1,090   984   925   910   1,257 

Total parent company stockholders' equity  $ 1,843  $ 1,737  $ 1,687  $ 1,681  $ 2,028 
Book value per share  $ 12.45  $ 11.85  $ 11.98  $ 15.25  $ 20.28 
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Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations (Dollars in millions)
 

Management's discussion and analysis of financial condition and results of operations should be read in conjunction with the financial statements and
accompanying notes in Item 8.
 
Management Overview
 

We are a global provider of high technology driveline, sealing and thermal-management products for virtually every major vehicle manufacturer in the
on-highway and off-highway markets. Our driveline products – axles, driveshafts and transmissions – are delivered through the Light Vehicle Driveline
(LVD), Commercial Vehicle Driveline Technologies (Commercial Vehicle) and Off-Highway Driveline Technologies (Off-Highway) operating segments. Our
fourth global operating segment – Power Technologies – is the center of excellence for the sealing and thermal technologies that span all customers in our on-
highway and off-highway markets. We have a diverse customer base and geographic footprint which minimizes our exposure to individual market and
segment declines. In 2012, 47% of our sales came from North American operations and 53% from operations throughout the rest of the world. Our sales by
operating segment were LVD – 38%, Commercial Vehicle – 27%, Off-Highway – 21% and Power Technologies – 14%.
 
Operational and Strategic Initiatives
 

During the past three years, we have significantly improved our financial condition — reducing debt, improving the profitability of customer programs
and eliminating structural costs. We have also strengthened our leadership team and streamlined our operating segments to focus on our core competencies of
driveline technologies, sealing systems and thermal management. As a result, we believe that we are well-positioned to put increasing focus on profitable
growth.
 
Operating model – Instilling a high performance culture which drives responsibility and accountability deeper into the organization is a key lever to our future
success. We have enhanced the operational capabilities of our operating segments to execute market value-based strategies, react to changing market and
customer conditions, streamline operations and introduce other improvements to their businesses. While emphasizing local accountability, our operating
model leverages global “One Dana” strengths for governance and optimizing costs through shared resources.
 
Technology leadership — With a clear focus on mega trend driven market and customer requirements, we are driving innovation to create differentiated value
for our customers, moving from a “product push” to a “market pull” product pipeline. We are committed to making investments and diversifying our product
offerings to strengthen our competitive position in our core driveline, sealing and thermal technologies, creating value for our customers through improved
fuel efficiency, emission control, electric and hybrid electric solutions, durability and cost of ownership. Our September 2012 strategic alliance with Fallbrook
Technologies Inc. (Fallbrook) will enable us to leverage leading edge continuously variable planetary (CVP) technology into the development of advanced
driveline solutions for customers in certain of our end markets.
 

Additional engineering and operational investment is being channeled into reinvigorating our product portfolio and capitalizing on technology
advancement opportunities. We recently combined the North American engineering centers of our LVD and Commercial Vehicle segments, allowing us the
opportunity to better share technologies among these businesses. Our new engineering facilities in India and China more than doubled our engineering
presence in the Asia Pacific region with state-of-the-art design and test capabilities that globally support each of our businesses.
 
Geographic expansion — Although there are growth opportunities in each region, we have a primary focus in the Asia Pacific region, especially India and
China. In addition to new engineering facilities in India and China, a new hypoid gear manufacturing facility in India began production in 2011 and we also
completed two transactions – increasing the ownership interest in our China-based joint venture with Dongfeng Motor Co., Ltd. (Dongfeng) to 50% and
acquiring the axle drive head and final assembly business from our Axles India Limited (AIL) joint venture – which significantly increased our commercial
vehicle driveline presence in the region. We have expanded our China off-highway activities and we believe there is considerable opportunity for growth in
this market. Earlier this year, we opened a business development office in Moscow, Russia to focus on expanding our business opportunities in this region. In
South America, our strategic agreement with SIFCO S.A. (SIFCO), entered in February 2011, makes us the leading full driveline supplier in the South
American commercial vehicle market.
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Aftermarket opportunities — We have a global group dedicated to identifying and developing aftermarket growth opportunities that leverage the capabilities
within our existing businesses — targeting increased future aftermarket revenues as a percent of consolidated sales.
 
Selective acquisitions — Our current acquisition focus is to identify “bolt-on” acquisition opportunities like the SIFCO and AIL transactions that have a
strategic fit with our existing businesses, particularly opportunities that support our growth initiatives and enhance the value proposition of our customer
product offerings. Any potential acquisition will be evaluated in the same manner we currently consider customer program opportunities — with a disciplined
financial approach designed to ensure profitable growth.
 
Cost management — Although we have taken significant strides to improve our margins, particularly through streamlining and rationalizing our
manufacturing activities and rationalizing our administrative support processes, additional opportunities remain. We have ramped up our material cost efforts
to ensure that we are rationalizing our supply base and obtaining appropriate competitive pricing. Further, we are putting a major focus on reducing product
complexity – something that not only improves our cost, but also brings added value to our customers through more efficient assembly processes. With a
continued emphasis on process improvements and productivity throughout the organization, we expect cost reductions to continue contributing to future
margin improvement.
 
Acquisitions
 
SIFCO — In February 2011, we entered into an agreement with SIFCO, a leading producer of steer axles and forged components in South America. In return
for a payment of $150 to SIFCO, we acquired the distribution rights to SIFCO's commercial vehicle steer axle systems as well as an exclusive long-term
supply agreement for key driveline components. Additionally, SIFCO has provided selected assets and assistance to Dana to establish assembly capabilities
for these systems. We are responsible for all customer relationships, including marketing, sales, engineering and assembly. The addition of truck and bus steer
axles to our product offering in South America effectively positions us as the leading full-line supplier of commercial vehicle drivelines — including front
and rear axles, driveshafts and suspension systems — in South America.
 
Dongfeng Dana Axle — In June 2011, we paid $124 to increase our equity investment in Dongfeng Dana Axle Co., Ltd. (DDAC) from 4% to 50%. Our
investment in DDAC is being accounted for on the equity method. DDAC is the primary supplier of truck axles to Dongfeng. DDAC offers a complete range
of truck axles in the Chinese market, including drive, steer, tandem, and hub-reduction axles for light-, medium- and heavy-duty trucks, as well as buses.
 
Axles India — In June 2011, we acquired the axle drive head and final assembly business of our AIL equity affiliate for $13.
 
Dana Rexroth Transmission Systems — In October 2011, we formed a 50/50 joint venture with Bosch Rexroth to develop and manufacture advanced
powersplit drive transmissions for the off-highway market. We contributed $8 to the venture and are accounting for our investment under the equity method.
Both Dana and Bosch Rexroth contributed an additional $1 to the venture in the third quarter of 2012.
 
Fallbrook — In September 2012, we entered into a strategic alliance with Fallbrook Technologies Inc. In connection with this transaction, we obtained an
exclusive license to Fallbrook’s continuously variable planetary (CVP) technology, allowing Dana to engineer, produce and sell driveline products using this
technology for passenger and certain off-highway vehicles in the end markets Dana serves. As part of this alliance, Fallbrook will also provide Dana with
development and other support through an engineering services agreement and several Fallbrook engineers have been hired by Dana. Under the exclusive
license agreement, Dana will pay Fallbrook $20 for the markets licensed to Dana; $7 was paid at closing, an additional $5 was paid during the fourth quarter
of 2012 and the remaining $8 will be paid over the first half of 2013.
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Divestitures
 
Divestiture of Structural Products business — In 2010, we completed the sale of substantially all of the assets of our Structural Products business to Metalsa
S.A. de C.V. (Metalsa). We had received cash proceeds of $134 by the end of 2011 and $12 remains in escrow pending resolution of claims presented by
Metalsa. The Structural Products business that we retained generated sales of $48 in 2011 and $34 in 2012 through the August cessation date. Prior to the
third quarter of 2012, Structural Products was reported as an operating segment of continuing operations. With the cessation of operations in this year’s third
quarter, the activities relating to the Structural Products operation are now reported as discontinued operations.
 
Divestiture of GETRAG Entities — On September 30, 2011, we completed the divestitures of our 49% equity interest in GETRAG Corporation and our 42%
equity interest in GETRAG Dana Holding GmbH for $136.
 
Divestiture of Leisure and All-Terrain Business — We completed the divestiture of our axle, differential and brake systems business serving the leisure, all-
terrain and utility vehicle markets in August 2012. The total proceeds received of $8 approximated the net assets of the business following an asset
impairment charge of $2 recorded in the first quarter of 2012. Sales of the divested business approximated $53 in 2011 and $37 in 2012 through the date of
the divestiture.
 
Segments
 

We manage our operations globally through four operating segments. Our LVD and Power Technologies segments primarily support light vehicle original
equipment manufacturers (OEMs) with products for light trucks, SUVs, CUVs, vans and passenger cars. The Commercial Vehicle segment supports the
OEMs of on-highway commercial vehicles (primarily trucks and buses), while our Off-Highway segment supports OEMs of off-highway vehicles (primarily
wheeled vehicles used in construction and agricultural applications).
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Trends in Our Markets
 
Global Vehicle Production
 
           Actual  
(Units in thousands)  Dana 2013 Outlook   2012   2011   2010  
North America                         

Light Vehicle (Total)   15,900   to   16,100   15,414   13,125   11,941 
Light Truck (full frame)   3,200   to   3,400   3,448   3,181   3,038 

Medium Truck (Classes 5-7)   180   to   190   189   167   116 
Heavy Truck (Class 8)   265   to   275   279   255   152 
Agricultural Equipment   65   to   75   75   69   63 
Construction Equipment   160   to   170   163   149   147 

Europe (including E. Europe)                         
Light Vehicle   18,000   to   19,000   19,207   20,089   19,094 
Medium/Heavy Truck   390   to   410   400   430   325 
Agricultural Equipment   245   to   255   255   240   221 
Construction Equipment   285   to   295   322   320   282 

South America                         
Light Vehicle   4,400   to   4,600   4,289   4,318   4,173 
Medium/Heavy Truck   180   to   190   169   219   191 
Agricultural Equipment   50   to   55   48   47   50 
Construction Equipment   15   to   20   19   19   15 

Asia-Pacific                         
Light Vehicle   41,000   to   42,000   40,868   36,803   37,046 
Medium/Heavy Truck   1,600   to   1,700   1,492   1,720   1,806 
Agricultural Equipment   780   to   790   750   682   654 
Construction Equipment   650   to   660   614   615   547 

  
North America
 
Light vehicle markets — Improving economic conditions during the past three years have contributed to increased light vehicle sales and production levels in
North America. Release of built-up demand to replace older vehicles and greater availability of credit have also stimulated new vehicle sales. Production of
approximately 15.4 million light vehicles in 2012 was 17% higher than 2011 production of 13.1 million vehicles, which was up about 10% from production
of 11.9 million units in 2010. The higher production occurred predominantly in the passenger car and crossover segments. In the full frame light truck
segment where more of our programs are focused, production was up about 8% in 2012 after increasing 5% in 2011. The higher production levels are
generally reflective of higher light vehicle unit sales which were about 13% higher in 2012 than in 2011 after expanding about 9% in the prior year. Due in
part to volatility in fuel prices, sales increases in the full frame light truck segment were more modest – up 4% in 2012 and 6% in 2011. Days’ supply of total
light vehicles in the U.S. at the end of December 2012 was around 58 days, up slightly from 51 days at the end of 2011 and 55 days at the end of 2010. The
increase in overall light vehicle inventory levels is attributable primarily to the full frame light truck segment where inventory levels increased to 65 days at
the end of 2012, as compared to 56 days at the end of 2011 and 62 days at the end of 2010.
 

Looking ahead to 2013, we expect that continued overall strengthening in the North American markets will increase light vehicle sales and production,
but at lower rates than in the past two years. An improved financing environment and housing sector along with more stable fuel prices are positive
developments. But unemployment levels continue to be relatively high, and recent U.S. government actions increasing taxes on consumers without addressing
government spending levels added to the considerable uncertainty about economic prospects in 2013. Adverse economic developments in Europe and other
parts of the world experiencing slowed economic growth have added further uncertainty, impacting consumer confidence within the North American markets.
Our current outlook for 2013 light vehicle production is 15.9 to 16.1 million units, a 3 to 4% increase over 2012, with full frame light trucks expected to be
flat to down approximately 7% as compared with 2012.
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Medium/heavy vehicle markets — As with the light vehicle market, medium/heavy truck production has increased over the past three years. Although
production levels were higher in 2012, the pace of improvement in these markets in 2012 was lower than we expected at the start of 2012. The slower than
expected improvement in economic conditions and continued uncertainty with the economic outlook has had a more profound impact on the commercial
market leading to a slowdown in new vehicle order levels during the second half of 2012. Heavy-duty Class 8 truck production of about 279,000 units was up
approximately 9% over 2011 after increasing more than 60% in 2011. In the medium-duty Classes 5-7 segment, production levels were approximately 13%
higher in 2012 than in 2011, down considerably from a more than 40% increase in production in 2011.
 

With the mixed and uncertain outlook surrounding the North America economy, we currently expect 2013 Class 8 production to be in the range of
265,000 to 275,000 units, which is flat to down 5% compared with 2012. We expect medium-duty Classes 5-7 production for 2013 to range from 180,000 to
190,000 units, also flat to down 5% compared with production levels in 2012.
 
Markets Outside of North America
 
Light vehicle markets — European production levels have been adversely impacted by overall economic weakness brought on in part by sovereign debt
concerns, high unemployment levels, governmental austerity actions in many countries and other economic factors. European production of light vehicles was
down about 4% in 2012 after being up 5% in 2011. We expect the tough economic environment to persist throughout much of 2013, casting considerable
uncertainly on vehicle production expectations. Given the uncertain environment, we currently expect European light vehicle production in 2013 to be flat to
down 6% compared with 2012. After increasing the previous two years, South American production levels weakened in 2012, with light vehicle production
down about 1% from last year. At present, we expect full year 2013 production levels to increase from 3% to 7% over 2012 volume. Light vehicle production
in the Asia Pacific region was up more than 10% in 2012, rebounding from production levels in 2011 that were adversely impacted by the effects of natural
disasters in Japan and Thailand. We expect production levels in 2013 to remain solid, coming in flat to up 3% from 2012.
 
Medium/heavy vehicle markets — Some of the same factors referenced above that affected light vehicle markets outside of North America similarly affected
the medium/heavy markets. The challenging economic environment in Europe was a primary driver of a 7% decline in medium/heavy truck production in
2012 after a more than 30% increase in 2011. With economic difficulties lingering into 2013, our outlook for Europe production has production levels in the
range of 2012 levels plus or minus 3%. South American medium/heavy truck production levels were down more than 20% in 2012 due largely to overall
economic weakness in the region and a pull-back in purchases caused by engine emissions changes in Brazil. In contrast, production in 2011 was up nearly
15% from 2010. With the Brazil emissions effects behind us and some improvement in economic conditions, our outlook for 2013 has medium/heavy truck
production rebounding and coming in about 7% to 12% higher than in 2012. Asia Pacific medium/heavy truck production in 2012 was adversely impacted by
slower growth in China, coming in more than 13% lower than 2011 levels. This reduced level of production in 2012 followed a production decline of about
5% in 2011 as a consequence of the natural disasters which disrupted production that year. We expect the pent up demand for trucks after two years of
restrained production, along with some economic strengthening, will raise 2013 production levels by about 7% to 14%.
 
Off-Highway Markets — Our off-highway business has a large presence outside of North America, with about 70% of its sales coming from Europe and 10%
from South America and Asia Pacific combined. We serve several segments of the diverse off-highway market, including construction, agriculture, mining
and material handling. Our largest markets are the construction and agricultural equipment segments, both of which experienced increased demand during the
past three years, with overall growth slowing in 2012, increasing 5% across all regions. Our 2013 outlook for the agriculture and construction markets are
expected to be flat to up 3% over 2012.
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Commodity Costs
 

The cost of our products may be significantly impacted by changes in raw material commodity prices, the most important to us being those of various
grades of steel, aluminum, copper, and brass. The effects of changes in commodity prices are reflected directly in our purchases of commodities and indirectly
through our purchases of products such as castings, forgings, bearings, and component parts that include commodities. Most of our major customer
agreements have provisions which allow us to pass the effects of significant commodity price changes through to those customers. Where such formal
agreements are not present, we have historically been successful implementing price adjustments that compensate for the inflationary impact of material
costs. Material cost changes will customarily have some impact on our financial results as the contractual recoveries and inflation-based pricing adjustments
typically lag the cost increases.
 

Higher commodity prices increased our costs by approximately $50 in 2012 and $100 in 2011, while material recovery and other pricing actions
increased sales by about $110 in 2012 and $60 in 2011.
 
Sales, Earnings and Cash Flow Outlook
 
   2013           
   Outlook   2012   2011   2010  
Sales  ~ $7,100   $ 7,224  $ 7,544  $ 5,921 
                 
Adjusted EBITDA *   $800 - $820   $ 781  $ 765  $ 553 
                 
Free Cash Flow **   $240 - $260   $ 175  $ 174  $ 242 
 
* Adjusted EBITDA is a non-GAAP financial measure discussed under Segment EBITDA within the Segment Results of Operations discussion below.
 
** Free cash flow is a non-GAAP financial measure, which we have defined as cash provided by operating activities excluding any bankruptcy claim-related

payments, less purchases of property, plant and equipment.   We believe this measure is useful to investors in evaluating the operational cash flow of the
company inclusive of the spending required to maintain the operations.   Free cash flow is neither intended to represent nor be an alternative to the
measure of net cash provided by operating activities reported under GAAP.   Free cash flow may not be comparable to similarly titled measures reported
by other companies.

 
Free cash flow is reconciled to cash flow provided by operations below:

 
  2012   2011   2010  
Net cash provided by operating activities  $ 339  $ 370  $ 287 
Purchases of property, plant and equipment   (164)   (196)   (120)
Reorganization-related claims payments           75 
Free cash flow  $ 175  $ 174  $ 242 

 
During the past three years, significant focus was placed on right sizing and rationalizing our manufacturing operations, implementing other cost

reduction initiatives and ensuring that customer programs were competitively priced. At the same time, we began putting increased focus and investment into
product technology. These efforts, along with stronger sales volumes in 2011 and 2010, were the primary drivers of our improved profitability. With our
financial position substantially improved, in 2011 we began directing increased attention to the growth initiatives described in the Operational and Strategic
Initiatives section above. Certain acquisitions also contributed to the sales growth we achieved in 2011.

 
Our 2012 sales have been adversely impacted by weaker international exchange rates. Adjusted for exchange rates, 2012 sales were about the same as

2011, with softened demand levels, principally in the Europe region and in the South and North American medium/heavy truck markets, being offset by
stronger demand levels in the light vehicle and off-highway markets. For 2013, we are expecting market demand and pricing across all businesses will
increase sales by about 2%; however, we expect that this will be more than offset by scheduled roll-off of customer programs and currency. As a result, our
2013 sales outlook is around $7,100 – a decline of about 2% from 2012. Despite the reduced level of sales, we expect continued improvement in Adjusted
EBITDA to $800 to $820 in 2013 from $781 in 2012 as we benefit from restructuring, cost reduction and pricing actions, a significant portion of which have
already been implemented.
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Our cash flow in recent years benefited primarily from increased earnings and lower capital spending, more than offsetting the higher working capital

requirements associated with increased sales, higher tax obligations and larger pension funding commitments. Free cash flow in 2012 included a $150
voluntary contribution to our U.S. pension plans. For 2013, we expect free cash flow to be $240 to $260 – down $65 to $85 from 2012 free cash flow when
adjusted to exclude the $150 voluntary pension contribution. Higher cash taxes, capital expenditures and working capital requirements are partially offset by
higher earnings. Cash taxes are expected to total about $125 to $135 in 2013 compared to $98 in 2012 and capital expenditures for the year are expected to be
$180 to $200 compared to $164 in 2012. Pension contributions in 2013 are expected to be around $60, which is similar to 2012 after excluding that year’s
incremental funding of $150. Expected 2013 cash requirements for interest of about $70 and restructuring of $45 to $55 are comparable with 2012.

 
Consolidated Results of Operations

 
Summary Consolidated Results of Operations (2012 versus 2011)
 
        Increase/  
  2012   2011   (Decrease)  
Net sales  $ 7,224  $ 7,544  $ (320)
Cost of sales   6,250   6,647   (397)
Gross margin   974   897   77 
Selling, general and administrative expenses   424   407   17 
Amortization of intangibles   74   77   (3)
Restructuring charges, net   47   82   (35)
Other income, net   19   54   (35)
Income from continuing operations before interest expense and income taxes  $ 448  $ 385  $ 63 
Income from continuing operations  $ 315  $ 240  $ 75 
Loss from discontinued operations  $ -  $ (8)  $ 8 
Net income attributable to the parent company  $ 300  $ 219  $ 81 
 
Sales — The following table shows changes in our sales by geographic region.
 
           Amount of Change Due To  
        Increase/   Currency   Acquisitions and  Organic  
  2012   2011   (Decrease)   Effects   Divestitures   Change  
North America  $ 3,371  $ 3,337  $ 34  $ (12)  $ (15)  $ 61 
Europe   2,021   2,094   (73)   (167)       94 
South America   925   1,334   (409)   (110)   11   (310)
Asia Pacific   907   779   128   (33)   18   143 
Total  $ 7,224  $ 7,544  $ (320)  $ (322)  $ 14  $ (12)
 

Sales for 2012 declined 4% from 2011, principally due to overall weakening of several international currencies against the U.S. dollar which reduced
sales by $322. The net impact of acquisitions and divestitures added $14, while the organic change — the impact on sales attributable primarily to market
volume, pricing and mix — decreased sales by $12. Pricing actions, principally relating to material recovery, increased sales in 2012 by $108, with market
volume, new business and scheduled program roll-offs resulting in reduced sales of $120.
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The increase in sales in North America during 2012, adjusted for the effects of currency and a divestiture, totaled $61 — a 2% increase on 2011 sales.

The growth was largely due to increased OEM production levels in the light vehicle and medium/heavy truck markets. Full frame light truck production
levels were 8% higher in 2012 while medium/heavy truck production was up 11%. Partially offsetting the overall market volume increases was the scheduled
roll-off of certain light vehicle programs.

 
Excluding currency effects, our 2012 sales in Europe were 4% higher than in 2011. New customer programs in LVD and Off-Highway, increased

aftermarket sales and Off-Highway export sales were the primary drivers of the organic sales increase, more than offsetting the effects of lower light vehicle
and medium/heavy truck production levels.

 
South America sales in 2012 were adversely impacted by currency and significantly lower market demand. With medium/heavy truck production down

23% and light vehicle production down 1%, lower production levels were the principal factor in sales exclusive of currency effects being 23% lower than in
2011.

 
The AIL acquisition in the second quarter of 2011 contributed $18 of the Asia Pacific 2012 sales increase. The organic sales growth of 18% in Asia

Pacific primarily reflects the improving production levels in the region as compared to 2011 along with increased sales from new customer programs.
 
Cost of sales and gross margin — Cost of sales for 2012 was about 6% lower than in 2011. As with sales, the reduction was in large part caused by the effects
of weaker international currencies, and the volume decline that drove a reduction in sales volume of about $120 also contributed to the decrease. With the
larger reduction in costs than sales, we reduced cost of sales as a percent of sales to 86.5% in 2012 from 88.1% in 2011. Through continued supplier
rationalization and engineering design actions, we achieved incremental material cost reductions of approximately $30, which partially offset higher
commodity costs of about $50. Product quality improvements over the years contributed to a reduction in warranty costs in 2012 of $8. The remaining cost
improvements were primarily attributable to the completion of additional restructuring initiatives and a continued drive for operational cost savings
throughout the organization.
 

Gross margin of $974 in 2012 increased $77 over 2011, representing 13.5% of sales in 2012 as compared to 11.9% of sales in 2011. In addition to the
above-mentioned reductions to cost of sales, gross margins as a percent of sales in 2012 benefited from the scheduled roll-off in 2012 of lower margin
customer programs and improved pricing and material recovery actions which improved gross margin by about $108.
 
Selling, general and administrative expenses (SG&A) — SG&A expenses in 2012 were $424 (5.9% of sales) as compared to $407 (5.4% of sales) in 2011.
Contributing to the higher costs were increases in certain benefit costs such as stock compensation which increased by $7. Asbestos-related expenses in 2012
were higher by $6, due in part to a settlement with one of our insurers that favorably impacted expense in 2011. The remaining increase is due in part to some
higher cost to support our growth initiatives.
 
Restructuring charges, net — Restructuring charges in both 2012 and 2011 were primarily employee separation costs and exit costs associated with workforce
reduction actions and facility closures. Restructuring expense in 2012 was $35 lower as most of our facility rationalization and consolidation plans were
completed in 2011. Expenses in 2012 related primarily to some continued work force reductions and costs associated with previously announced actions. In
the second quarter of 2012, we ceased use of our Kalamazoo, Michigan facility and recognized a charge of $11 to accrue the estimated fair value of the
remaining lease obligation. In the first quarter of 2011, we entered into an agreement to settle the lease obligation associated with our Yennora, Australia
facility. The cost associated with this settlement approximated $20.
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Other income, net — Other income, net was $19 in 2012 and $54 in 2011. Other income, net in 2012 included interest income of $24, government grants and
incentives of $8, net foreign exchange losses of $15 and strategic transaction expenses of $10. Other income, net in 2011 included interest income of $27,
government grants and incentives of $10 and strategic transaction expenses of $10. In addition, our 2011 results included a gain of $60 on the sale of our
GETRAG equity interests, a credit of $6 from settlement of an asbestos-related claim with an insurance company in liquidation proceedings, an impairment
charge of $5 that was recorded in connection with the sale of the axle, differential and brake systems business serving the leisure, all-terrain and utility vehicle
markets and a charge of $53 for the write-off of unamortized original issue discount and deferred financing costs associated with refinancing our term facility
and modifying our credit facilities, as more fully described in Notes 2, 13 and 15 to the consolidated financial statements in Item 8.
 
Interest expense — Interest expense was $84 for 2012 and $79 for 2011. The higher interest expense in 2012 is due to higher average debt levels and a higher
average effective interest rate on outstanding debt. The average effective interest rate, inclusive of amortization of debt issuance costs, approximated 8.2% for
2012 as compared to 8.0% in 2011.
 
Income tax expense — Income tax expense of our continuing operations was $51 and $87 in 2012 and 2011. The effective income tax rate varies from the
U.S. federal statutory rate of 35% primarily due to the effects of, and adjustments to, valuation allowances in several countries (including the U.S.),
nondeductible expenses, different statutory rates outside the U.S. and withholding taxes as discussed in Note 17 to the consolidated financial statements in
Item 1 of Part I.
 

In the U.S. and certain other countries, our recent history of operating losses does not allow us to satisfy the “more likely than not” criterion for
recognition of deferred tax assets. Therefore, there is generally no income tax recognized on the pre-tax income or losses in these jurisdictions as valuation
allowance adjustments offset the associated tax effects.

 
Tax expense in 2012 includes a benefit of $54 for the release of valuation allowances relating to Canada and the UK. In 2011, tax expense was favorably

impacted by $8 for valuation allowance releases in Spain and Mexico and by $12 for the recovery of taxes paid in India in connection with our bankruptcy
reorganization in 2008.
 
Equity in earnings of affiliates — Equity investments provided net earnings of $2 and $21 in 2012 and 2011. Certain equity interests in GETRAG businesses
that contributed $8 of earnings in 2011 were sold in September 2011. Our equity in earnings of DDAC was down $9 from 2011, primarily due to weakening
demand in China’s commercial vehicle market. Dana Rexroth Transmission Systems was formed during the fourth quarter of 2011. Dana’s share of losses in
2012 was $2 higher than in 2011, as the venture continued its product development efforts.
 
Summary Consolidated Results of Operations (2011 versus 2010)
 
        Increase/  
  2011   2010   (Decrease)  
Net sales  $ 7,544  $ 5,921  $ 1,623 
Cost of sales   6,647   5,270   1,377 
Gross margin   897   651   246 
Selling, general and administrative expenses   407   395   12 
Amortization of intangibles   77   61   16 
Restructuring charges, net   82   74   8 
Other income, net   54   23   31 
Income from continuing operations before interest expense and income taxes  $ 385  $ 144  $ 241 
Income from continuing operations  $ 240  $ 36  $ 204 
Loss from discontinued operations  $ (8)  $ (21)  $ 13 
Net income attributable to the parent company  $ 219  $ 11  $ 208 
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Sales — The following table shows changes in our sales by geographic region.
 
           Amount of Change Due To  
        Increase/   Currency      Organic  
  2011   2010   (Decrease)   Effects   Acquisitions   Change  
North America  $ 3,337  $ 2,836  $ 501  $ 9  $ -  $ 492 
Europe   2,094   1,579   515   112       403 
South America   1,334   783   551   36   390   125 
Asia Pacific   779   723   56   35   14   7 
Total  $ 7,544  $ 5,921  $ 1,623  $ 192  $ 404  $ 1,027 
 

Sales increased $1,623 in 2011 as compared to 2010. The overall strengthening of several international currencies against the U.S. dollar accounted for
$192 of the increase. Acquisition activity added $404 to sales, with the strategic agreement with SIFCO completed in February 2011 and the Axles India
purchase in June 2011. The $1,027 of organic growth — the change in sales attributable primarily to market volume, pricing and mix — represents an
increase of 17% over our 2010 sales.

 
The increase in sales in North America during 2011, adjusted for the effects of currency, totaled $492 — a 17% increase on 2010 sales. The growth was

largely due to increased OEM production levels in the light vehicle and medium/heavy truck markets. Light vehicle production levels were 10% higher in
2011 while medium/heavy truck market production was up about 57%. In the off-highway sector, sales increased more than 20%, primarily due to stronger
2011 demand levels.

 
Excluding currency effects, our 2011 sales in Europe were 26% higher than in 2010. Our businesses in Europe benefited from improved medium/heavy

vehicle production levels, which were more than 30% higher than in 2010, and light vehicle production which was about 5% stronger. Higher demand levels
in the off-highway markets helped drive a sales increase of about 45%.

 
In South America, sales benefited by $390 in 2010 from the SIFCO agreement. Exclusive of this effect and currency movement, 2011 sales in South

America were up 16% versus 2010, primarily as a result of stronger production levels. The organic sales growth of 1% in Asia Pacific reflects overall
production levels for the region which were about the same as 2010, tempered by the effects of the 2011 earthquake in Japan and floods in Thailand.
 
Cost of sales and gross margin — Cost of sales increased 26%, less than the increase in sales which reduced cost of sales as a percent of sales to 88.1% of
sales in 2011 from 89.0% of sales in 2010. Higher production levels contributed to improved absorption of fixed costs. Additionally, manufacturing costs
benefited from our restructuring initiatives and continued cost reduction efforts. Higher material commodity prices, partially offset by other material cost
reduction actions, increased cost of sales in 2011 by about $50. Higher sales levels, net cost reductions and pricing improvement combined to improve gross
margin to $897 (11.9% of sales) in 2011 from $651 (11.0% of sales) in 2010.
 
Selling, general and administrative expenses (SG&A) — SG&A expenses in 2011 were $407 (5.4% of sales) as compared to $395 (6.7% of sales) in 2010.
The modest increase in expenses is primarily attributable to overall stronger international currencies relative to the U.S. dollar and to strategic growth
initiative related costs. Favorably impacting year over year SG&A expenses was $6 of lower costs attributable to asbestos-related claim activity.
 
Restructuring charges, net — Restructuring charges were $8 higher in 2011, consisting primarily of employee separation costs and exit costs associated with
workforce reduction actions and facility closures. In 2010, we recognized separation costs associated with the planned closure of our Kalamazoo, Michigan
and Yennora, Australia operations. We also implemented workforce reduction actions primarily in our operations in Europe and Venezuela, while continuing
to implement previously initiated actions. In 2011, we continued to take actions to further consolidate our U.S. manufacturing facilities and reduce
administrative workforce levels. Additionally, in March 2011, we entered into an agreement to settle the lease obligation associated with our Yennora facility.
The cost associated with this settlement approximated $20.
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Other income, net — Other income, net was $54 for 2011 and $23 for 2010. Other income, net in 2011 included interest income of $27, government grants
and incentives of $10 and strategic transaction expenses of $10. In addition, our 2011 results include a gain of $60 on the sale of our GETRAG equity
interests, a credit of $6 from settlement of an asbestos-related claim with an insurance company in liquidation proceedings, an impairment charge of $5 that
was recorded in connection with the sale of the axle, differential and brake systems business serving the leisure, all-terrain and utility vehicle markets and a
charge of $53 for the write-off of unamortized original issue discount and deferred financing costs associated with refinancing our term facility and modifying
our credit facilities. Other income in 2010 included interest income of $30, government grants and incentives of $6, net foreign exchange losses of $19 and
strategic transaction expenses of $4. In addition, our 2010 results include a charge of $7 for the write-off of unamortized original issue discount associated
with repayments on our then outstanding term facility.
 
Interest expense — Interest expense was $79 for 2011 and $89 for 2010, including the write-off of $3 of deferred financing costs in 2010. The lower interest
expense in 2011 is primarily due to lower average debt levels, a lower average effective interest rate on outstanding debt and no write-off of deferred
financing costs being included in interest expense in 2011. Average effective interest rates, inclusive of amortization of debt issuance costs and original issue
discount, approximated 8.0% in 2011 as compared to 8.3% in 2010.
 
Income tax expense — Income tax expense of our continuing operations was $87 and $30 for 2011 and 2010. The effective income tax rate varies from the
U.S. federal statutory rate of 35% primarily due to the effects of, and adjustments to, valuation allowances in several countries (including the U.S.),
nondeductible expenses, different statutory rates outside the U.S. and withholding taxes as discussed in Note 17 to the consolidated financial statements in
Item 8. In 2011, income tax expense was reduced by $12 for the recovery of taxes paid in India in connection with our bankruptcy reorganization in 2008 and
by $8 for the release of valuation allowances against deferred tax assets in Spain and Mexico where our improved profitability no longer required that
valuation allowances be maintained. During 2010, we reorganized our operations in Brazil to merge profit generating activities into a dormant subsidiary with
deferred tax assets that were offset by valuation allowances. In connection with this action, we determined that the valuation allowances were no longer
required. Reversal of these valuation allowances resulted in a tax benefit of $16.
 

In the U.S. and certain other countries, our recent history of operating losses does not allow us to satisfy the “more likely than not” criterion for
recognition of deferred tax assets. Therefore, there is generally no income tax recognized on the pre-tax income or losses of these jurisdictions as valuation
allowance adjustments offset the associated tax effect. As described in Note 17 to the consolidated financial statements in Item 8, an exception to the general
rule occurs when there is a pre-tax loss from operations in a country where a valuation allowance has been recorded and there is pre-tax income in categories
such as other comprehensive income (OCI). The tax benefit allocated to operations is the amount by which the loss from operations reduces the tax expense
recorded with respect to the other categories of earnings. Due to the application of this exception for 2010, we recognized an income tax benefit of $5 on pre-
tax losses of operations in the U.S. This exception was not applicable for 2011.
 
Equity in earnings of affiliates — Equity investments provided net earnings of $21 in 2011 as compared to $11 in 2010. During June 2011, we increased our
investment in DDAC qualifying it as an equity investment. Our equity interest in DDAC provided equity earnings of $8 in 2011 versus $1 in 2010 after
revising the prior year to reflect our previous 4% investment under the equity method.
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Segment Results of Operations (2012 versus 2011)
 
Segment Sales
 
           Amount of Change Due To  
        Increase/   Currency   Acquisitions and  Organic  
  2012   2011   (Decrease)   Effects   Divestitures   Change  
LVD  $ 2,743  $ 2,696  $ 47  $ (66)  $ -  $ 113 
Power Technologies   1,012   1,042   (30)   (41)       11 
Commercial Vehicle   1,960   2,245   (285)   (116)   29   (198)
Off-Highway   1,509   1,560   (51)   (99)   (15)   63 
Eliminations and other       1   (1)           (1)
Total  $ 7,224  $ 7,544  $ (320)  $ (322)  $ 14  $ (12)
 

Our LVD segment serves the light vehicle market. Exclusive of currency effects, LVD sales for 2012 were 4% higher than in 2011. Stronger light vehicle
production levels in North America, principally on certain full frame light truck platforms, and new customer programs were the primary drivers of the year-
over-year organic sales increase. Partially offsetting those benefits were lower production levels in South America and the scheduled roll-off of certain
vehicle programs in North and South America.

 
Power Technologies primarily serves the light vehicle market, but also sells product to the medium/heavy truck and off-highway markets. Sales in 2012,

net of currency effects, were up 1%. Stronger North America and Asia Pacific production levels more than offset the weaker production in Europe and South
America.

 
After adjusting for the effects of currency movements, 2012 sales in our Commercial Vehicle segment were down about 9% compared to 2011. Our

significant medium/heavy truck presence in South America has been adversely impacted by a changeover in emission regulations in Brazil. Along with other
factors, this contributed to lower production levels in South America of more than 20% versus the comparative period. Partially offsetting the lower sales in
South America were stronger 2012 North America medium/heavy truck production levels which were up about 11% compared to 2011.

 
Sales, net of currency effects, in our Off-Highway segment were up about 4% from 2011. Global demand levels in the construction and agriculture

segments of this market were up about 5% from 2011.
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Segment EBITDA
 
        Increase/  

 2012   2011   (Decrease)  
Segment EBITDA             

LVD  $ 263  $ 262  $ 1 
Power Technologies   137   139   (2)
Commercial Vehicle   199   218   (19)
Off-Highway   189   166   23 

Total Segment EBITDA   788   785   3 
Corporate expense and other items, net   (11)   (21)   10 
Structures EBITDA   4   1   3 

Adjusted EBITDA *   781   765   16 
Depreciation and amortization   (275)   (302)   27 
Restructuring   (47)   (82)   35 
Interest expense, net   (60)   (52)   (8)
Structures EBITDA   (4)   (1)   (3)
Other **   (31)   (22)   (9)

Income from continuing operations before income taxes   364   306   58 
Income tax expense   51   87   (36)
Equity in earnings of affiliates   2   21   (19)
Income from continuing operations   315   240   75 
Loss from discontinued operations       (8)   8 
Net income  $ 315  $ 232  $ 83 
 
* See discussion of non-GAAP financial measures below.
 
** Other includes loss on extinguishment of debt, strategic transaction expenses, stock compensation expense, loss on sales of assets, impairment of long-

lived assets, gain on sale of equity investment and foreign exchange costs and benefits. See Note 19 to the consolidated financial statements in Item 8 for
additional details.

 
Non-GAAP financial measures — The table above refers to adjusted EBITDA, a non-GAAP financial measure which we have defined as earnings from
continuing and discontinued operations before interest, taxes, depreciation, amortization, non-cash equity grant expense, restructuring expense and other
nonrecurring items (gain/loss on debt extinguishment or divestitures, impairment, etc.). The most significant impact on Dana’s ongoing results of operations
as a result of applying fresh start accounting following our emergence from bankruptcy was higher depreciation and amortization. By using adjusted
EBITDA, a performance measure which excludes depreciation and amortization, the comparability of results is enhanced. Management also believes that
adjusted EBITDA is an important measure since the financial covenants in our debt agreements are based, in part, on adjusted EBITDA. Adjusted EBITDA
should not be considered a substitute for income before income taxes, net income or other results reported in accordance with GAAP. Adjusted EBITDA may
not be comparable to similarly titled measures reported by other companies.
 

LVD segment EBITDA of $263 was essentially flat with prior year EBITDA of $262, with EBITDA margin of 9.6% of sales in 2012 being comparable
to 2011 margin of 9.7%. Higher sales, resulting from stronger market production levels, net of scheduled program roll-offs, increased year-over-year earnings
by about $13. Pricing and material recovery actions contributed around $30 of year-over-year profit improvement. Offsetting these favorable earnings impacts
were higher net material costs of approximately $26, currency effects of $12 and other items.

 
In the Power Technologies segment, EBITDA of $137 was $2 lower than in 2011. EBITDA as a percent of sales was 13.5% in 2012 compared to 13.3%

in 2011. Sales volumes had a minimal impact on year-over-year profit. Net material cost savings of about $7 and lower warranty cost of $3 were more than
offset by pricing reductions of $4, adverse currency effects of $3 and net costs associated with other items.
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Commercial Vehicle segment EBITDA in 2012 of $199 was $19 lower than 2011, with EBITDA margin of 10.2% for 2012 up 50 basis points from 9.7%

of sales in 2011. Lower sales volumes were the primary reason for reduced EBITDA, reducing profit by about $50 as compared to last year. Increased net
material costs adversely impacted profit by $13, with currency effects of $12 and other items additionally contributing to reduce year-over-year profit.
Partially offsetting these developments was improved pricing, principally for material cost recovery, of about $60.

 
In our Off-Highway segment, 2012 EBITDA was up $23 from 2011, resulting in EBITDA margins of 12.5% in 2012 compared to 10.6% in 2011. The

EBITDA improvement was driven by stronger overall sales volume, which contributed about $8, pricing and material recovery actions which added around
$19 and net material cost saving of about $15. Partially offsetting these items was negative currency effects of about $18.
 
Segment Results of Operations (2011 versus 2010)
 
Segment Sales
 
           Amount of Change Due To  
        Increase/   Currency      Organic  
  2011   2010   (Decrease)   Effects   Acquisitions   Change  
LVD  $ 2,696  $ 2,397  $ 299  $ 42  $ -  $ 257 
Power Technologies   1,042   927   115   39       76 
Commercial Vehicle   2,245   1,463   782   46   404   332 
Off-Highway   1,560   1,131   429   65       364 
Other   1   3   (2)           (2)
Total  $ 7,544  $ 5,921  $ 1,623  $ 192  $ 404  $ 1,027 
 

Our LVD and Power Technologies segments principally serve the light vehicle markets. Exclusive of currency effects, LVD and Power Technologies
sales for 2011 were 11% and 8% higher than in 2010. The higher sales were due primarily to increased light vehicle production levels.

 
Commercial Vehicle sales in 2011 benefited from the inclusion of sales associated with the strategic agreement with SIFCO completed at the beginning

of February 2011 and the Axles India acquisition in June 2011. After adjusting for these transactions and the effects of currency movements, 2011 sales in this
segment were up 23% from 2010. This segment benefited from significantly higher medium/heavy truck production levels in 2011, with production in North
America being up about 57% and Europe being more than 30% higher than last year.

 
Sales, net of currency effects, in our Off-Highway segment were up 32% from 2010, principally due to stronger 2011 demand in the construction,

agriculture and other segments of this market.
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Segment EBITDA
 
        Increase/  

 2011   2010   (Decrease)  
Segment EBITDA             

LVD  $ 262  $ 227  $ 35 
Power Technologies   139   125   14 
Commercial Vehicle   218   139   79 
Off-Highway   166   98   68 

Total Segment EBITDA   785   589   196 
Corporate expense and other items, net   (21)   (42)   21 
Structures EBITDA   1   6   (5)

Adjusted EBITDA *   765   553   212 
Depreciation and amortization   (302)   (308)   6 
Restructuring   (82)   (74)   (8)
Interest expense, net   (52)   (59)   7 
Structures EBITDA   (1)   (6)   5 
Other **   (22)   (51)   29 

Income from continuing operations before income taxes   306   55   251 
Income tax expense   87   30   57 
Equity in earnings of affiliates   21   11   10 
Income from continuing operations   240   36   204 
Loss from discontinued operations   (8)   (21)   13 
Net income  $ 232  $ 15  $ 217 
 
* See discussion of non-GAAP financial measures above.
 
** Other includes loss on extinguishment of debt, strategic transaction expenses, stock compensation expense, gains and losses on sale of assets, impairment

of long-lived assets, gain on sale of equity investments, warranty claim settlement and foreign exchange costs and benefits. See Note 19 to the
consolidated financial statements in Item 8 for additional details.

 
LVD segment EBITDA of $262 improved $35 in 2011. EBITDA as a percent of LVD sales improved to 9.7% in 2011 from 9.5% in 2010. Higher sales

volumes, the result of stronger market production levels, increased earnings by about $47 with additional earnings improvement coming from cost reductions.
The profit improvement from these actions was partially offset by higher commodity material costs, net of recoveries, and by certain pricing actions that
favorably impacted 2010 but did not continue into 2011.

 
In the Power Technologies segment, EBITDA of $139 for 2011 was up $14 over 2010. EBITDA as a percent of sales of 13.3% in 2011 was about the

same as in the previous year. Higher sales volumes from increased production levels contributed about $19 of the increase. Cost reduction and other benefits
were more than offset by higher raw material and warranty costs.

 
Commercial Vehicle segment EBITDA for 2011 was $218, an increase of $79 over 2010. Segment EBITDA as a percent of sales in 2011 was 9.7%, up

from 9.5% in 2010. Stronger production levels in this segment’s established markets added $32 to the increased segment EBITDA, with the SIFCO
transaction adding another $38. For the comparative periods, pricing and cost reduction actions more than offset higher material commodity costs, net of
recoveries, and higher premium freight costs incurred to satisfy customer requirements.

 
In our Off-Highway segment, segment EBITDA of $166 for 2011 was up $68 from 2010. Improving market conditions in this business drove stronger

sales volume which increased year-over-year segment EBITDA by about $51. The additional improvement in earnings came principally from pricing actions
and cost reductions, more than offsetting increased commodity material costs, net of recoveries. With the higher sales and other benefits, segment EBITDA
margin improved to 10.6% for 2011 from 8.7% in 2010.
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Liquidity
 
Our global liquidity at December 31, 2012 was as follows:
 
Cash and cash equivalents  $ 1,059 

Less: Deposits supporting obligations   (24)
Available cash   1,035 
Additional cash availability from lines of credit in the U.S. and Europe   340 
Marketable securities   60 
Total global liquidity  $ 1,435 
 

Cash deposits are maintained to provide credit enhancement for certain agreements and are reported as part of cash and cash equivalents. For most of
these deposits, the cash may be withdrawn if comparable security is provided in the form of letters of credit. Accordingly, these deposits are not considered to
be restricted.
 

Marketable securities are included as a component of global liquidity as these investments can be readily liquidated at our discretion.
 

The components of our December 31, 2012 consolidated cash balance were as follows:
 
  U.S.   Non-U.S.   Total  
Cash and cash equivalents  $ 256  $ 659  $ 915 
Cash and cash equivalents held as deposits   2   22   24 
Cash and cash equivalents held at less than wholly-owned subsidiaries   3   117   120 
Consolidated cash balance  $ 261  $ 798  $ 1,059 
 

A portion of the non-U.S. cash and cash equivalents is utilized for working capital and other operating purposes. Several countries have local regulatory
requirements that significantly restrict the ability of our operations to repatriate this cash. Beyond these restrictions, there are practical limitations on
repatriation of cash from certain subsidiaries because of the resulting tax withholdings and subsidiary by-law restrictions which could limit our ability to
access cash and other assets.
 

The principal sources of liquidity available for our future cash requirements are expected to be (i) cash flows from operations, (ii) cash and cash
equivalents on hand, (iii) borrowings from our European accounts receivable backed credit facility and (iv) borrowings from our revolving facility. We
believe that our overall liquidity and operating cash flow will be sufficient to meet our anticipated cash requirements for capital expenditures, working capital,
debt obligations and other commitments during the next twelve months. While uncertainty surrounding the current economic environment could adversely
impact our business, based on our current financial position, we believe it is unlikely that any such effects would preclude us from maintaining sufficient
liquidity.
 

At December 31, 2012, there was $86 of availability, but no borrowings, under our European accounts receivable backed credit facility based on the
effective borrowing base. At December 31, 2012, we had no borrowings under the revolving facility but we had utilized $71 for letters of credit. Based on our
borrowing base collateral, we had availability as of that date under the revolving facility of $254 after deducting the outstanding letters of credit. As a result,
we had aggregate additional borrowing availability of $340 under these credit facilities.
 

On October 25, 2012, our Board of Directors approved a share repurchase program for up to $250 of our outstanding shares of common stock over a two-
year period. We plan to repurchase shares utilizing available excess cash either in the open market or through privately negotiated transactions. Stock
repurchases are subject to prevailing market conditions and other considerations.
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In February 2013, the Venezuela government announced a devaluation of their currency from 4.3 bolivars to the U.S. dollar to 6.3 bolivars to the U.S.

dollar. Based on our net monetary assets denominated in bolivars at the time of the devaluation, we expect to take a one-time charge resulting from the
devaluation of about $7 in our results for the quarter ending March 31, 2013. We are continuing to evaluate the full effects of the devaluation, which we
currently believe could offset some of the one-time cost over the full year 2013. The Venezuelan government maintains tight controls over its currency
exchange market. These restrictions could affect our Venezuelan operations' ability to pay obligations denominated in U.S. dollars as well our ability to
benefit from those operations.
 

From time to time, depending upon market, pricing and other conditions, as well as our cash balances and liquidity, we may seek to acquire notes or other
indebtedness or other securities of the Company, including shares of our preferred stock, through open market purchases, privately negotiated transactions,
tender offers, redemption or otherwise, upon such terms and at such prices as we may determine (or as may be provided for in the indentures governing the
notes), for cash or other consideration. There can be no assurance that we will pursue any such transactions in the future, as the pursuit of any alternative will
depend upon numerous factors such as market conditions, our financial performance and the limitations applicable to such transactions under our financing
and governance documents.
 
Cash Flow
  2012   2011   2010  
Cash provided by (used for) changes in working capital  $ 21  $ (121)  $ 33 
Reorganization-related tax claim payment           (75)
Other cash provided by operations   318   491   329 
Net cash provided by operating activities   339   370   287 
Net cash provided by (used in) investing activities   (161)   (344)   17 
Net cash used in financing activities   (55)   (148)   (144)
Net increase (decrease) in cash and cash equivalents  $ 123  $ (122)  $ 160 
 
Operating activities — The table above summarizes our consolidated statement of cash flows. Exclusive of working capital and a reorganization-related tax
claim payment in 2010, other cash provided by operations was $318 during 2012 compared to $491 during 2011 and $329 during 2010. The decrease in 2012
was due primarily to $212 of contributions to the U.S. defined benefit pension plans in 2012 as compared to $30 in 2011 and an increased use of cash for the
payment of income taxes, partially offset by higher operating earnings. The increase in 2011 was due primarily to an increased level of operating earnings
partially offset by an increased use of cash for payment of income taxes.
 

Working capital generated cash of $21 in 2012 versus using cash of $121 in 2011. Lower sales levels in 2012 as compared to 2011 resulted in decreased
levels of receivables and inventories. Cash of $146 was generated from declining receivables in 2012 versus a use of $258 to finance increased receivables in
2011. We also generated $38 from lower inventory levels versus a use of cash of $99 to fund higher inventory levels in 2011. Largely offsetting the generation
of cash resulting from decreased levels of receivables and inventories in 2012 was a $163 use of cash to reduce accounts payable and other net liabilities. In
2011, the cash used for higher receivables and inventory was partially offset by cash provided by increases in accounts payable and other net liabilities of
$236, which was reduced by a payment of $25 in 2011 for satisfaction of an accrued warranty settlement.
 

Working capital used cash of $121 in 2011 as compared to cash generation of $33 in 2010. Higher sales levels in 2011 as compared to 2010 resulted in
increased levels of receivables and inventory. Cash of $258 was used in 2011 to finance increased receivables versus a use of $88 in 2010. We also used cash
of $99 and $108 to fund higher inventory levels in 2011 and 2010. Partially offsetting the cash use for higher receivables and inventory in both 2011 and 2010
was cash provided by increases in accounts payable and other net liabilities of $236 in 2011 and $229 in 2010. Partially offsetting the increased accounts
payable and other liabilities in 2011 was a payment of $25 for satisfaction of an accrued warranty settlement and payments of liabilities accrued at the end of
2010 under our incentive compensation programs.
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Investing activities — During 2012, we paid $12 related to our strategic alliance with Fallbrook and we received proceeds of $8 from the sale of our axle,
differential and brake systems business serving the leisure, all-terrain and utility vehicle markets. In 2011, we paid $150 to enter our strategic agreement with
SIFCO, $124 to increase our ownership in DDAC, $13 to acquire the axle drive head and final assembly business of Axles India and $8 to form a joint
venture, Dana Rexroth Transmission Systems, with Bosch Rexroth. The sale of our GETRAG equity interests in 2011 provided $136. The sale of the
Structural Products business provided $118 in 2010 with $16 of additional proceeds in 2011 under the earn-out provision of the sale agreement. Expenditures
for property, plant and equipment in 2012 were $164 as compared to $196 in 2011 and $120 in 2010.
 
Financing activities — During 2012, we increased borrowings primarily in international locations experiencing historically favorable interest rates. We used
$31 for dividend payments to preferred stockholders, $30 for dividend payments to common stockholders and $15 to repurchase common stock under our
$250 share repurchase program. We used cash of $867 in 2011 to refinance our term debt. In connection with the refinancing, we received proceeds from the
issuance of Senior Notes of $750 and used $26 for issuance costs associated with the term debt refinancing and restructuring of other financing arrangements.
We also used $31 for dividend payments to preferred stockholders. The $144 use of cash in 2010 for financing activities was principally due to repaying term
debt with proceeds from the sale of the Structural Products business. Dividend payments to preferred stockholders consumed cash of $66 in 2010, including
$34 for previously accrued dividends. Partially offsetting these 2010 cash uses were proceeds of $52 from the issuance of long-term debt.
 
Contractual Obligations
 

We are obligated to make future cash payments in fixed amounts under various agreements. The following table summarizes our significant contractual
obligations as of December 31, 2012.
 
     Payments Due by Period  
              After  
Contractual Cash Obligations  Total   2013   2014 - 2015   2016 - 2017   2017  
Long-term debt (1)  $ 859  $ 56  $ 39  $ 6  $ 758 
Interest payments (2)   386   58   104   101   123 
Leases (3)   209   43   79   33   54 
Unconditional purchase obligations (4)   121   117   3   1     
Pension contribution (5)   15   15             
Retiree health care benefits (6)   70   7   14   14   35 
Uncertain income tax positions (7)                     
Total contractual cash obligations  $ 1,660  $ 296  $ 239  $ 155  $ 970 
 
 

Notes:
(1) Principal payments on long-term debt and capital lease obligations in place at December 31, 2012.
 
(2) These amounts represent future interest payments based on the debt and capital leases in place at December 31, 2012 and the interest rates applicable to

such obligations.
 
(3) Operating leases related to real estate, vehicles and other assets.
 
(4) The unconditional purchase obligations presented are comprised principally of commitments for procurement of fixed assets and the purchase of raw

materials.
 
(5) This amount represents estimated 2013 minimum required contributions to our global defined benefit pension plans. We have not estimated pension

contributions beyond 2013 due to the significant impact that return on plan assets and changes in discount rates might have on such amounts. The amount
excludes $40 we currently plan to voluntarily contribute to our U.S. plans in 2013.

 
(6) This amount represents estimated payments under our non-U.S. retiree health care programs. Obligations under the non-U.S. retiree health care programs

are not fixed commitments and will vary depending on various factors, including the level of participant utilization and inflation. Our estimates of the
payments to be made in the future consider recent payment trends and certain of our actuarial assumptions.

 
(7) We are not able to reasonably estimate the timing of payments related to uncertain tax positions because the timing of settlement is uncertain. The above

table does not reflect unrecognized tax benefits at December 31, 2012 of $108. See Note 17 to our consolidated financial statements in Item 8 for
additional discussion.
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Preferred dividends accrued but not paid were $8 at the end of both 2012 and 2011.

 
At December 31, 2012, we maintained cash balances of $24 on deposit with financial institutions to support surety bonds, letters of credit and bank

guarantees and to provide credit enhancements for certain lease agreements. These surety bonds enable us to self-insure our workers compensation
obligations. We accrue the estimated liability for workers compensation claims, including incurred but not reported claims. Accordingly, no significant impact
on our financial condition would result if the surety bonds were called.
 
Contingencies
 

For a summary of litigation and other contingencies, see Note 15 to our consolidated financial statements in Item 8. We believe that any liabilities beyond
the amounts already accrued that may result from these contingencies will not have a material adverse effect on our liquidity, financial condition or results of
operations.
 
Critical Accounting Estimates
 

The preparation of our consolidated financial statements in accordance with U.S. generally accepted accounting principles (GAAP) requires us to use
estimates and make judgments and assumptions about future events that affect the reported amounts of assets, liabilities, revenue, expenses and the related
disclosures. Considerable judgment is often involved in making these determinations. Critical estimates are those that require the most difficult, subjective or
complex judgments in the preparation of the financial statements and the accompanying notes. We evaluate these estimates and judgments on a regular basis.
We believe our assumptions and estimates are reasonable and appropriate. However, the use of different assumptions could result in significantly different
results and actual results could differ from those estimates. The following discussion of accounting estimates is intended to supplement the Summary of
Significant Accounting Policies presented as Note 1 to our consolidated financial statements in Item 8.
 
Income taxes — Accounting for income taxes is complex, in part because we conduct business globally and therefore file income tax returns in numerous tax
jurisdictions. Significant judgment is required in determining the income tax provision, uncertain tax positions, deferred tax assets and liabilities and the
valuation allowances recorded against our net deferred tax assets. A valuation allowance is provided when, in our judgment based upon available information,
it is more likely than not that a portion of such deferred tax assets will not be realized. To make this assessment, we consider the historical and projected
future taxable income or loss in different tax jurisdictions and we review our tax planning strategies. We have recorded valuation allowances against deferred
tax assets in the U.S. and other foreign jurisdictions where realization has been determined to be uncertain. Since future financial results may differ from
previous estimates, periodic adjustments to our valuation allowances may be necessary.
 

In the ordinary course of business, there are many transactions and calculations where the ultimate tax determination is less than certain. We are regularly
under audit by the various applicable tax authorities. Although the outcome of tax audits is always uncertain, we believe that we have appropriate support for
the positions taken on our tax returns and that our annual tax provisions include amounts sufficient to pay assessments, if any, which may be proposed by the
taxing authorities. Nonetheless, the amounts ultimately paid, if any, upon resolution of the issues raised by the taxing authorities may differ materially from
the amounts accrued for each year. See additional discussion of our deferred tax assets and liabilities in Note 17 to our consolidated financial statements in
Item 8.
 
Retiree benefits — Accounting for pensions and other postretirement benefits (OPEB) involves estimating the cost of benefits to be provided well into the
future and attributing that cost to the time period each employee works. These plan expenses and obligations are dependent on assumptions developed by us
in consultation with our outside advisors such as actuaries and other consultants and are generally calculated independently of funding requirements. The
assumptions used, including inflation, discount rates, investment returns, life expectancies, turnover rates, retirement rates, future compensation levels and
health care cost trend rates, have a significant impact on plan expenses and obligations. These assumptions are regularly reviewed and modified when
appropriate based on historical experience, current trends and the future outlook. Changes in one or more of the underlying assumptions could result in a
material impact to our consolidated financial statements in any given period. If actual experience differs from expectations, our financial position and results
of operations in future periods could be affected.
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The inflation assumption is based on an evaluation of external market indicators. Retirement, turnover and mortality rates are based primarily on actual

plan experience. Health care cost trend rates are developed based on our actual historical claims experience, the near-term outlook and an assessment of likely
long-term trends. For our largest plans, discount rates are based upon the construction of a theoretical bond portfolio, adjusted according to the timing of
expected cash flows for the future obligations. A yield curve is developed based on a subset of these high-quality fixed-income investments (those with yields
between the 40th and 90th percentiles). The projected cash flows are matched to this yield curve and a present value developed which is then calibrated to
develop a single equivalent discount rate. Pension benefits are funded through deposits with trustees that satisfy, at a minimum, the applicable funding
regulations. For our largest defined benefit pension plans, expected investment rates of return are based upon input from the plans’ investment advisors and
actuary regarding our expected investment portfolio mix, historical rates of return on those assets, projected future asset class returns, the impact of active
management and long-term market conditions and inflation expectations. We believe that the long-term asset allocation on average will approximate the
targeted allocation and we regularly review the actual asset allocation to periodically rebalance the investments to the targeted allocation when appropriate.
OPEB benefits are funded as they become due.
 

Actuarial gains or losses may result from changes in assumptions or when actual experience is different from that expected. Under the applicable
standards, those gains and losses are not required to be immediately recognized in our results of operations as expense, but instead may be deferred as part of
accumulated other comprehensive income (AOCI) and amortized into expense over future periods.
 

Our U.S. defined benefit pension plans comprise 87% of our consolidated defined benefit pension obligations at December 31, 2012. These plans were
frozen in connection with our emergence from bankruptcy reorganization in 2008. As such, there have been no service-related costs since that time, and
changes in our net obligations are principally attributable to changing discount rates and the performance of plan assets. Pension obligations are valued using
discount rates established annually in consultation with our outside actuarial advisors using a theoretical bond portfolio, adjusted according to the timing of
expected cash flows for our future obligations. Declining discount rates increase the present value of future pension obligations – a 25 basis point decrease in
the discount rate would increase our U.S. pension liability by about $56. When establishing expected long-term rates of return on pension plan assets, we
consider historical performance and forward looking return estimates reflective of our portfolio mix and expected investment strategy. Our investment
strategy and portfolio complexion is described in Note 11 of the consolidated financial statements in Item 8. Over the past three years, our actual returns on
plan assets have exceeded our expectations. Based on the portion of assets directed to fixed income, immunizing type investments, we will continue to use
7.0% as our expected return on plan assets assumption for 2013.
 

At December 31, 2012, we have approximately $560 of unrecognized losses relating to our U.S. pension plans. Actuarial gains and losses – primarily the
result of discount rate changes and differences between actual and expected asset returns – are deferred in AOCI and amortized to expense following the
corridor approach. We use the average remaining service period of active participants unless almost all of the plan’s participants are inactive, in which case
we use the average remaining life expectancy of inactive participants.
 

Actuarial gains and losses can also impact required cash contributions. Based on the current funded status of our U.S. plans, there are no minimum
contribution requirements for 2013. We presently plan to make voluntary contributions of $40 in 2013.
 

See additional discussion of our pension and OPEB obligations in Note 11 to our consolidated financial statements in Item 8.
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Goodwill and other indefinite-lived intangible assets — Our goodwill and other indefinite-lived intangible assets are tested for impairment as of October 31
of each year for all of our reporting units, and more frequently if events occur or circumstances change that would warrant such a review. We make significant
assumptions and estimates about the extent and timing of future cash flows, growth rates and discount rates. The cash flows are estimated over a significant
future period of time, which makes those estimates and assumptions subject to a high degree of uncertainty. We also utilize market valuation models which
require us to make certain assumptions and estimates regarding the applicability of those models to our assets and businesses. We use our internal forecasts,
which we update quarterly, to make our cash flow projections. These forecasts are based on our knowledge of our customers’ production forecasts, our
assessment of market growth rates, net new business, material and labor cost estimates, cost recovery agreements with customers and our estimate of savings
expected from our restructuring activities.
 

The most likely factors that would significantly impact our forecasts are changes in customer production levels and loss of significant portions of our
business. We believe that the assumptions and estimates used in the assessment of the goodwill in our Off-Highway reporting unit and our other indefinite-
lived intangible assets as of October 31, 2012 were reasonable. There is a significant excess of fair value over the carrying value of these assets at December
31, 2012.
 
Long-lived assets with definite lives — We perform impairment analyses on our property, plant and equipment and our definite-lived intangible assets
whenever events and circumstances indicate that the carrying amounts of the assets may not be recoverable. When indications are present, we compare the
estimated future undiscounted net cash flows of the operations to which the assets relate to the carrying amounts of such assets. We utilize the cash flow
projections discussed above for property, plant and equipment and amortizable intangibles. We group the assets and liabilities at the lowest level for which
identifiable cash flows are largely independent of the cash flows of other assets and liabilities and evaluate the asset group against the undiscounted future
cash flows using the life of the primary assets. If the carrying amounts of the long-lived assets are not recoverable from future cash flows and exceed their fair
value, an impairment loss is recognized to reduce the carrying amounts of the long-lived assets to their fair value. Fair value is determined based on
discounted cash flows, third party appraisals or other methods that provide appropriate estimates of value. Determining whether a triggering event has
occurred, performing the impairment analysis and estimating the fair value of the assets require numerous assumptions and a considerable amount of
management judgment. We are evaluating strategic opportunities for a portion of our business in Argentina having net assets of approximately $10 at
December 31, 2012. Depending on the ultimate course of action, as determined by management and accepted by the Argentina government, an impairment of
these assets could be triggered.
 
Warranty — Costs related to product warranty obligations are estimated and accrued at the time of sale with a charge against cost of sales. Warranty accruals
are evaluated and adjusted as appropriate based on occurrences giving rise to potential warranty exposure and associated experience. Warranty accruals and
adjustments require significant judgment, including a determination of our involvement in the matter giving rise to the potential warranty issue or claim, our
contractual requirements, estimates of units requiring repair and estimates of repair costs. If actual experience differs from expectations, our financial position
and results of operations in future periods could be affected.
 
Contingency reserves — We have numerous other loss exposures, such as environmental claims, product liability and asbestos claims, and litigation.
Establishing loss reserves for these matters requires the use of estimates and judgment in regards to risk exposure and ultimate liability based on the
information presently known to us. New information and developments in these matters could materially affect our recorded liabilities.
 
Item 7A. Quantitative and Qualitative Disclosures about Market Risk
 

We are exposed to fluctuations in foreign currency exchange rates, commodity prices for products we use in our manufacturing and interest rates. To
reduce our exposure to these risks, we maintain risk management controls to monitor these risks and take appropriate actions to attempt to mitigate such
forms of market risks.
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Foreign currency exchange rate risk — The majority of our foreign currency exposures are associated with cross-currency intercompany loans, intercompany
and third party sales and purchase transactions and third party debt. We use forward contracts to manage foreign currency exchange rate risks associated
primarily with a portion of our forecasted foreign currency-denominated sales and purchase transactions and with certain foreign currency-denominated assets
and liabilities. Foreign currency exposures are reviewed monthly and natural offsets are considered prior to entering into forward contracts.
 

Changes in the fair value of forward contracts treated as cash flow hedges are reported in OCI. Deferred gains and losses are reclassified to earnings in
the same period in which the underlying transactions affect earnings. Changes in the fair value of forward contracts not treated as cash flow hedges are
recognized in earnings in the period in which those changes occur. Changes in the fair value of forward contracts associated with product-related transactions
are recorded in cost of sales, while those associated with non-product transactions are recorded in other income, net. See Note 14 to the consolidated financial
statements in Item 8.
 

The following table summarizes the sensitivity of the fair value of our forward contracts at December 31, 2012 to a 10% change in foreign exchange rates
(versus the U.S. dollar).
 
  10% Increase  10% Decrease 
  in Rates   in Rates  
  Gain (Loss)   Gain (Loss)  
Foreign currency rate sensitivity:         
Forward contracts         

Long U.S. dollars  $ (12)  $ 12 
Short U.S. dollars  $ 4  $ (4)

 
Commodity price risk — We do not utilize derivative contracts to manage commodity price risk. Our overall strategy is to pass through commodity risk to our
customers in our pricing agreements. A substantial portion of our customer agreements include contractual provisions for the pass-through of commodity
price movements. In instances where the risk is not covered contractually, we have generally been able to adjust customer pricing to recover commodity cost
increases.
 
Interest rate risk — Our long-term debt portfolio consists mostly of fixed-rate instruments. Currently, we do not hold any derivative contracts that hedge our
interest exposures but may consider such strategies in the future.
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Item 8. Financial Statements and Supplementary Data
 
Report of Independent Registered Public Accounting Firm
 
To the Board of Directors and Stockholders of Dana Holding Corporation
 
In our opinion, the consolidated financial statements listed in the index appearing under Item 15(a)(1) present fairly, in all material respects, the financial
position of Dana Holding Corporation and its subsidiaries at December 31, 2012 and 2011, and the results of their operations and their cash flows for each of
the three years in the period ended December 31, 2012 in conformity with accounting principles generally accepted in the United States of America. In
addition, in our opinion, the financial statement schedule listed in the index appearing under Item 15(a)(3) presents fairly, in all material respects, the
information set forth therein when read in conjunction with the related consolidated financial statements. Also in our opinion, the Company maintained, in all
material respects, effective internal control over financial reporting as of December 31, 2012, based on criteria established in Internal Control - Integrated
Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission (COSO). The Company's management is responsible for
these financial statements and financial statement schedule, for maintaining effective internal control over financial reporting and for its assessment of the
effectiveness of internal control over financial reporting, included in Management's Report on Internal Control over Financial Reporting under Item 9A. Our
responsibility is to express opinions on these financial statements, on the financial statement schedule, and on the Company's internal control over financial
reporting based on our integrated audits. We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board
(United States). Those standards require that we plan and perform the audits to obtain reasonable assurance about whether the financial statements are free of
material misstatement and whether effective internal control over financial reporting was maintained in all material respects. Our audits of the financial
statements included examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements, assessing the accounting
principles used and significant estimates made by management, and evaluating the overall financial statement presentation. Our audit of internal control over
financial reporting included obtaining an understanding of internal control over financial reporting, assessing the risk that a material weakness exists, and
testing and evaluating the design and operating effectiveness of internal control based on the assessed risk. Our audits also included performing such other
procedures as we considered necessary in the circumstances. We believe that our audits provide a reasonable basis for our opinions.
 
A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of financial reporting and
the preparation of financial statements for external purposes in accordance with generally accepted accounting principles. A company’s internal control over
financial reporting includes those policies and procedures that (i) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect
the transactions and dispositions of the assets of the company; (ii) provide reasonable assurance that transactions are recorded as necessary to permit
preparation of financial statements in accordance with generally accepted accounting principles, and that receipts and expenditures of the company are being
made only in accordance with authorizations of management and directors of the company; and (iii) provide reasonable assurance regarding prevention or
timely detection of unauthorized acquisition, use, or disposition of the company’s assets that could have a material effect on the financial statements.
 
Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of any evaluation of
effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the degree of compliance
with the policies or procedures may deteriorate.
 
/s/ PricewaterhouseCoopers LLP  
Toledo, Ohio  
February 21, 2013  
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Dana Holding Corporation

Consolidated Statement of Operations
(In millions except per share amounts)

 
  2012   2011   2010  
Net sales  $ 7,224  $ 7,544  $ 5,921 
Costs and expenses             

Cost of sales   6,250   6,647   5,270 
Selling, general and administrative expenses   424   407   395 
Amortization of intangibles   74   77   61 
Restructuring charges, net   47   82   74 
Other income, net   19   54   23 

Income from continuing operations before interest expense and income taxes   448   385   144 
Interest expense   84   79   89 
Income from continuing operations before income taxes   364   306   55 
Income tax expense   51   87   30 
Equity in earnings of affiliates   2   21   11 
Income from continuing operations   315   240   36 
Loss from discontinued operations       (8)   (21)
Net income   315   232   15 

Less: Noncontrolling interests net income   15   13   4 
Net income attributable to the parent company   300   219   11 
Preferred stock dividend requirements   31   31   32 
Net income (loss) available to common stockholders  $ 269  $ 188  $ (21)
             
Net income (loss) per share available to parent company common stockholders:             

Basic:             
Income from continuing operations  $ 1.82  $ 1.34  $ - 
Loss from discontinued operations  $ -  $ (0.06)  $ (0.15)
Net income (loss)  $ 1.82  $ 1.28  $ (0.15)

             
Diluted:             

Income from continuing operations  $ 1.40  $ 1.05  $ - 
Loss from discontinued operations  $ -  $ (0.03)  $ (0.15)
Net income (loss)  $ 1.40  $ 1.02  $ (0.15)

             
Weighted-average common shares outstanding             

Basic   148.0   146.6   140.8 
Diluted   214.7   215.3   140.8 

             
Dividends declared per common share  $ 0.20  $ -  $ - 

 
The accompanying notes are an integral part of the consolidated financial statements.
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Dana Holding Corporation
Consolidated Statement of Comprehensive Income

(In millions)
 

  2012   2011   2010  
Net income  $ 315  $ 232  $ 15 

Less: Noncontrolling interests net income   15   13   4 
Net income attributable to the parent company   300   219   11 
             
Other comprehensive income (loss) attributable to the parent company, net of tax:             

Currency translation adjustments   (6)   (92)   15 
Unrealized hedging gains and losses   13   (10)     
Unrealized investment and other gains and losses   2   (4)   2 
Defined benefit plans   (152)   (48)   (9)
Other comprehensive income (loss) attributable to the parent company   (143)   (154)   8 

             
Other comprehensive income (loss) attributable to noncontrolling interests, net of tax:             

Currency translation adjustments   1   (1)   6 
Unrealized investment and other gains and losses       (1)     
Defined benefit plans   (1)       (1)
Other comprehensive income (loss) attributable to noncontrolling interests   -   (2)   5 

             
Total comprehensive income attributable to the parent company   157   65   19 
Total comprehensive income attributable to noncontrolling interests   15   11   9 
Total comprehensive income  $ 172  $ 76  $ 28 

 
The accompanying notes are an integral part of the consolidated financial statements.
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Dana Holding Corporation
Consolidated Balance Sheet

 (In millions except share and per share amounts)
 

  2012   2011  
Assets         
Current assets         
Cash and cash equivalents  $ 1,059  $ 931 
Marketable securities   60   56 
Accounts receivable         

Trade, less allowance for doubtful accounts of $8 in 2012 and 2011   818   979 
Other   170   165 

Inventories   742   784 
Other current assets   104   106 

Total current assets   2,953   3,021 
Goodwill   101   100 
Intangibles   325   400 
Other noncurrent assets   324   273 
Investments in affiliates   202   198 
Property, plant and equipment, net   1,239   1,285 

Total assets  $ 5,144  $ 5,277 
         
Liabilities and equity         
Current liabilities         
Notes payable, including current portion of long-term debt  $ 101  $ 71 
Accounts payable   766   942 
Accrued payroll and employee benefits   160   150 
Accrued restructuring costs   23   21 
Taxes on income   63   46 
Other accrued liabilities   197   223 

Total current liabilities   1,310   1,453 
Long-term debt   803   831 
Pension and postretirement obligations   715   762 
Other noncurrent liabilities   368   393 

Total liabilities   3,196   3,439 
Commitments and contingencies (Note 15)         
Parent company stockholders' equity         

Preferred stock, 50,000,000 shares authorized         
Series A, $0.01 par value, 2,500,000 shares outstanding   242   242 
Series B, $0.01 par value, 5,221,199 shares outstanding   511   511 

Common stock, $0.01 par value, 450,000,000 shares authorized,         
148,264,067 and 147,319,438 outstanding   2   1 

Additional paid-in capital   2,668   2,643 
Accumulated deficit   (762)   (1,001)
Treasury stock, at cost (1,797,988 and 645,734 shares)   (25)   (9)
Accumulated other comprehensive loss   (793)   (650)

Total parent company stockholders' equity   1,843   1,737 
Noncontrolling equity   105   101 

Total equity   1,948   1,838 
Total liabilities and equity  $ 5,144  $ 5,277 

 
The accompanying notes are an integral part of the consolidated financial statements.
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Dana Holding Corporation
Consolidated Statement of Cash Flows

(In millions)
 
  2012   2011   2010  
Operating activities             
Net income  $ 315  $ 232  $ 15 
Depreciation   190   217   238 
Amortization of intangibles   87   90   76 
Amortization of deferred financing charges and original issue discount   5   6   25 
Loss on extinguishment of debt       53   7 
Gain on sale of equity investments       (60)     
Unremitted earnings of affiliates   1   (18)   (9)
Stock compensation expense   19   12   18 
Deferred income taxes   (80)   (14)   (10)
Pension contributions, net   (220)   (15)   (30)
Reorganization-related tax claim payment           (75)
Change in accounts receivable   146   (258)   (88)
Change in inventories   38   (99)   (108)
Change in accounts payable   (173)   204   178 
Change in accrued payroll and employee benefits   8   8   43 
Change in accrued income taxes   23   30   22 
Change in other current assets and liabilities   (21)   (6)   (14)
Change in other noncurrent assets and liabilities   (3)   (13)   (13)
Other, net   4   1   12 
Net cash provided by operating activities   339   370   287 
             
Investing activities             
Purchases of property, plant and equipment   (164)   (196)   (120)
Acquisition of businesses   (12)   (163)     
Payments to acquire interest in equity affiliates       (132)     
Proceeds from sale of equity investments       136     
Proceeds from sale of businesses   8   16   118 
Other   7   (5)   19 
Net cash provided by (used in) investing activities   (161)   (344)   17 
             
Financing activities             
Net change in short-term debt   4   26   6 
Proceeds from long-term debt   51   765   52 
Repayment of long-term debt   (32)   (880)   (137)
Deferred financing payments       (26)     
Dividends paid to preferred stockholders   (31)   (31)   (66)
Dividends paid to common stockholders   (30)         
Dividends paid to noncontrolling interests   (11)   (9)   (7)
Repurchases of common stock   (15)         
Other   9   7   8 
Net cash used in financing activities   (55)   (148)   (144)
             
Net increase (decrease) in cash and cash equivalents   123   (122)   160 
Cash and cash equivalents - beginning of period   931   1,090   888 
Effect of exchange rate changes on cash balances   5   (37)   42 
Cash and cash equivalents - end of period  $ 1,059  $ 931  $ 1,090 

 
The accompanying notes are an integral part of the consolidated financial statements.
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Dana Holding Corporation

Consolidated Statement of Stockholders’ Equity
(In millions)

 
  Parent Company Stockholders'           
                 Accumulated   Parent        
        Additional         Other   Company   Non-     
  Preferred   Common   Paid-In   Accumulated   Treasury   Comprehensive   Stockholders'   controlling   Total  
  Stock   Stock   Capital   Deficit   Stock   (Loss)   Equity   Interests   Equity  
                            
Balance, December 31, 2009  $ 771  $ 1  $ 2,580  $ (1,168)  $ -  $ (504)  $ 1,680  $ 100  $ 1,780 
Net income               11           11   4   15 
Other comprehensive income                       8   8   5   13 
Return of capital                               (3)   (3)
Dividends paid                               (7)   (7)
Preferred stock dividends ($4.00 per share)               (32)           (32)       (32)
Share conversion   (9)       9                         
Stock compensation           24               24       24 
Stock withheld for employees taxes                   (4)       (4)       (4)
Balance, December 31, 2010   762   1   2,613   (1,189)   (4)   (496)   1,687   99   1,786 
Net income               219           219   13   232 
Other comprehensive loss                       (154)   (154)   (2)   (156)
Dividends paid                               (9)   (9)
Preferred stock dividends ($4.00 per share)               (31)           (31)       (31)
Share conversion   (9)       9                         
Stock compensation           21               21       21 
Stock withheld for employees taxes                   (5)       (5)       (5)
Balance, December 31, 2011   753   1   2,643   (1,001)   (9)   (650)   1,737   101   1,838 
Net income               300           300   15   315 
Other comprehensive loss                       (143)   (143)       (143)
Dividends paid ($0.20 per parent company share)               (30)           (30)   (11)   (41)
Preferred stock dividends ($4.00 per share)               (31)           (31)       (31)
Common stock share repurchases                   (15)       (15)       (15)
Stock compensation       1   25               26       26 
Stock withheld for employees taxes                   (1)       (1)       (1)
Balance, December 31, 2012  $ 753  $ 2  $ 2,668  $ (762)  $ (25)  $ (793)  $ 1,843  $ 105  $ 1,948 

 
The accompanying notes are an integral part of the consolidated financial statements.
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Notes to Consolidated Financial Statements

(In millions, except share and per share amounts)
 
Note 1.  Organization and Summary of Significant Accounting Policies
 
General
 

Dana Holding Corporation (Dana) is headquartered in Maumee, Ohio and was incorporated in Delaware in 2007. As a leading supplier of driveline
products (axles, driveshafts and transmissions), power technologies (sealing and thermal management products) and genuine service parts for vehicle
manufacturers, our customer base includes virtually every major vehicle manufacturer in the global light vehicle, medium/heavy vehicle and off-highway
markets.

 
The terms "Dana," "we," "our" and "us," when used in this report, are references to Dana. These references include the subsidiaries of Dana unless

otherwise indicated or the context requires otherwise.
 
Summary of significant accounting policies
 
Basis of presentation — Our consolidated financial statements include the accounts of all subsidiaries where we hold a controlling financial interest. The
ownership interests in subsidiaries held by third parties are presented in the consolidated balance sheet within equity, but separate from the parent’s equity, as
noncontrolling interests. All significant intercompany balances and transactions have been eliminated in consolidation. Investments in 20 to 50%-owned
affiliates, which are not required to be consolidated, are accounted for under the equity method. Equity in earnings of these investments is presented
separately in the consolidated statement of operations, net of tax. Investments in less-than-20%-owned companies are included in the financial statements at
the cost of our investment. Dividends, royalties and fees from these cost basis affiliates are recorded in income when received. In the fourth quarter of 2012,
we recorded a $7 charge to cumulative translation adjustments to correct an overstatement of cash and cash equivalents that arose primarily in the third
quarter of 2011.  Partially offsetting this adjustment was a $3 credit to income in the fourth quarter of 2012 to correct an overstatement of a deferred
compensation accrual that was also primarily related to 2011.  These adjustments were not considered material to pre-tax income, net income or other
comprehensive income for the current or prior periods to which they relate. Certain prior year amounts have been reclassified on the consolidated balance
sheet and consolidated statement of cash flows to conform to the 2012 presentation.
 
Discontinued operations — We classify a business component that has been disposed of or classified as held for sale as discontinued operations if the cash
flows of the component have been or will be eliminated from our ongoing operations and we will no longer have any significant continuing involvement in or
with the component. The results of operations of our discontinued operations, including any gains or losses on disposition, are aggregated and presented on
one line in the income statement. See Note 3 for additional information regarding our discontinued operations.
 
Estimates — Our consolidated financial statements are prepared in accordance with accounting principles generally accepted in the United States (GAAP),
which requires the use of estimates, judgments and assumptions that affect the amounts reported in the consolidated financial statements and accompanying
disclosures. Some of the more significant estimates include: valuation of deferred tax assets and inventories; restructuring, environmental, product liability,
asbestos and warranty accruals; valuation of postemployment and postretirement benefits; depreciation and amortization of long-lived assets; valuation of
noncurrent notes receivable; and allowances for doubtful accounts. We believe our assumptions and estimates are reasonable and appropriate. However, due
to the inherent uncertainties in making estimates, actual results could differ from those estimates.
 
Fair value measurements — A three-tier fair value hierarchy is used to prioritize the inputs to valuation techniques used to measure fair value. The three
levels of inputs are as follows: Level 1 inputs (highest priority) include unadjusted quoted prices in active markets for identical instruments. Level 2 inputs
include quoted prices for similar instruments that are observable either directly or indirectly. Level 3 inputs (lowest priority) include unobservable inputs in
which there is little or no market data, which require the reporting entity to develop its own assumptions. Classification within the hierarchy is determined
based on the lowest level input that is significant to the fair value measurement.
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We measure the fair value of our financial assets and liabilities using market data or assumptions that we believe market participants would use in pricing

an asset or liability including assumptions about risk when appropriate. Our valuation techniques include a combination of observable and unobservable
inputs. When available, we use quoted market prices to determine the fair value. In the absence of active markets for the identical assets or liabilities, such
measurements involve developing assumptions based on market observable data and, in the absence of such data, we consider the amount and timing of
estimated future cash flows and assumed discount rates reflecting varying degrees of credit risk that is consistent with what market participants would use in a
hypothetical transaction that occurs at the measurement date. Fair values may not represent actual values of the financial instruments that could be realized as
of the balance sheet date or that will be realized in the future.
 
Cash and cash equivalents — Cash and cash equivalents includes cash on hand, demand deposits and short-term cash investments that are highly liquid in
nature and have maturities of three months or less when purchased.
 
Marketable securities — Our investments in marketable securities are classified as available for sale and carried at fair value. Unrealized gains and losses are
recorded in accumulated other comprehensive income (loss) (AOCI) until realized. Realized gains and losses are recorded using the specific identification
method.
 

Marketable securities are classified in Level 1 if quoted prices are available for those securities in active markets. If quoted market prices are not
available, we determine fair values using quoted prices of similar securities. Such securities are generally classified in Level 2.
 
Inventories — Inventories are valued at the lower of cost or market. Cost is determined using the average or first-in, first-out (FIFO) cost method.
 
Property, plant and equipment — As a result of our adoption of fresh start accounting on February 1, 2008, property, plant and equipment was stated at fair
value with useful lives ranging from two to thirty years. Useful lives of newly acquired assets are generally twenty to thirty years for buildings and building
improvements, five to ten years for machinery and equipment, three to five years for tooling and office equipment and three to ten years for furniture and
fixtures. Depreciation is recognized over the estimated useful lives using primarily the straight-line method for financial reporting purposes and accelerated
depreciation methods for federal income tax purposes. If assets are impaired, their value is reduced via an increase in the depreciation reserve.
 
Pre-production costs related to long-term supply arrangements — The costs of tooling used to make products sold under long-term supply arrangements are
capitalized as part of property, plant and equipment and amortized over their useful lives if we own the tooling or if we fund the purchase but our customer
owns the tooling and grants us the irrevocable right to use the tooling over the contract period. If we have a contractual right to bill our customers, costs
incurred in connection with the design and development of tooling are carried as a component of other accounts receivable until invoiced. Design and
development costs related to customer products are deferred if we have an agreement to collect such costs from the customer; otherwise, they are expensed
when incurred. At December 31, 2012, the machinery and equipment component of property, plant and equipment includes $2 of our tooling related to long-
term supply arrangements, while trade and other accounts receivable includes $26 of costs related to tooling that we have a contractual right to collect from
our customers.
 
Goodwill — We test goodwill for impairment annually as of October 31 and more frequently if events occur or circumstances change that would warrant an
interim review. Goodwill impairment testing is performed at the reporting unit level, which is our operating segment. We estimate the fair value of the
reporting unit in the first step using various valuation methodologies, including projected future cash flows and multiples of current earnings. If the estimated
fair value of the reporting unit exceeds its carrying value, the goodwill is considered not impaired. If the carrying value of the reporting unit exceeds its
estimated fair value, then the second step of the test would be required to determine the implied fair value of the goodwill and any resulting impairment. Our
goodwill is assigned to our Off-Highway segment. The estimated fair value of our Off-Highway reporting unit was significantly greater than its carrying
value at October 31, 2012. No impairment of goodwill occurred during the three years ended December 31, 2012.
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Intangible assets — Intangible assets include the value of core technology, trademarks and trade names, customer relationships and intangible assets used in
research and development activities. Customer contracts and developed technology have definite lives while intangible assets used in research and
development activities and substantially all of the trademarks and trade names have indefinite lives. Definite-lived intangible assets are amortized over their
useful life using the straight-line method of amortization and are periodically reviewed for impairment indicators. Amortization of core technology is charged
to cost of sales. Amortization of trademarks and trade names and customer relationships is charged to amortization of intangibles. Intangible assets used in
research and development activities have an indefinite life until completion of the associated research and development efforts; upon completion they are
amortized over their useful life. Indefinite-lived intangible assets are reviewed for impairment annually and more frequently if impairment indicators exist.
See Note 4 for more information about intangible assets.
 
Tangible asset impairments — We review the carrying value of amortizable long-lived assets for impairment whenever events or changes in circumstances
indicate that the carrying amount of an asset may not be recoverable. Recoverability of assets to be held and used is measured by a comparison of the carrying
amount of the assets to the undiscounted future net cash flows expected to be generated by the assets. If such assets are considered to be impaired, the
impairment to be recognized is measured by the amount by which the carrying amount of the assets exceeds their fair value. Assets to be disposed of are
reported at the lower of the carrying amount or fair value less costs to sell and are no longer depreciated.
 
Other long-lived assets and liabilities — We discount our workers’ compensation and asbestos liabilities and the related amounts recoverable from insurers
by applying blended risk-free rates that are appropriate for the duration of the projected cash flows. The use of risk-free rates is considered appropriate given
that other risks affecting the volume and timing of payments have been considered in developing the probability-weighted projected cash flows. The blended
risk-free rates are revised annually to consider incremental cash flow projections.
 
Financial instruments — The carrying values of cash and cash equivalents, trade receivables and short-term borrowings approximate fair value. Long-term
notes receivable are carried at the lower of fair value or the contractual call price, if applicable. Borrowings under our credit facilities are carried at historical
cost and adjusted for amortization of premiums or discounts, foreign currency fluctuations and principal payments.
 
Derivatives — Foreign currency forward contracts are carried at fair value. We enter into these contracts to manage our exposure to the impact of currency
fluctuations on certain foreign currency-denominated assets and liabilities and on a portion of our forecasted sales and purchase transactions. We began to
designate certain currency forward contracts as cash flow hedges on October 1, 2010.
 

Changes in the fair value of contracts treated as cash flow hedges are deferred and included as a component of other comprehensive income (loss) (OCI).
Deferred gains and losses are reclassified to earnings in the same periods in which the underlying transactions affect earnings. Changes in the fair value of
contracts not treated as cash flow hedges are recognized in earnings as those changes occur. Changes in the fair value of contracts associated with product-
related transactions are recorded in cost of sales while those associated with non-product transactions are recorded in other income, net and are generally
offset by currency-driven gains or losses on the underlying transactions. We may also use interest rate swaps to manage exposure to fluctuations in interest
rates and to adjust the mix of our fixed and floating rate debt. We do not use derivatives for trading or speculative purposes and we do not hedge all of our
exposures.
 
Environmental compliance and remediation — Environmental expenditures that relate to current operations are expensed or capitalized as appropriate.
Expenditures that relate to existing conditions caused by past operations that do not contribute to our current or future revenue generation are expensed.
Liabilities are recorded when environmental assessments and/or remedial efforts are probable and the costs can be reasonably estimated. We consider the
most probable method of remediation, current laws and regulations and existing technology in determining our environmental liabilities.
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Pension and other postretirement defined benefits — Net pension and postretirement benefits expenses and the related liabilities are determined on an
actuarial basis. These plan expenses and obligations are dependent on management’s assumptions developed in consultation with our actuaries. We review
these actuarial assumptions at least annually and make modifications when appropriate. With the input of independent actuaries and other relevant sources,
we believe that the assumptions used are reasonable; however, changes in these assumptions, or experience different from that assumed, could impact our
financial position, results of operations or cash flows.
 
Postemployment benefits — Costs to provide postemployment benefits to employees are accounted for on an accrual basis. Obligations that do not
accumulate or vest are recorded when payment is probable and the amount can be reasonably estimated. For those obligations that accumulate or vest and the
amount can be reasonably estimated, expense and the related liability is recorded as service is rendered.
 
Equity-based compensation — We measure compensation cost arising from the grant of share-based awards to employees at fair value. We recognize such
costs in income over the period during which the requisite service is provided, usually the vesting period. The grant date fair value is estimated using
valuation techniques that require the input of management estimates and assumptions. We believe that the assumptions used are reasonable; however, due to
inherent uncertainties in making estimates, if other assumptions had been used, it could have impacted our financial position and results of operations.
 
Revenue recognition — Sales are recognized when products are shipped and risk of loss has transferred to the customer. We accrue for warranty costs, sales
returns and other allowances based on experience and other relevant factors when sales are recognized. Adjustments are made as new information becomes
available. Shipping and handling fees billed to customers are included in sales, while costs of shipping and handling are included in cost of sales. Taxes
collected from customers are excluded from revenues and credited directly to obligations to the appropriate governmental agencies on a net basis.
 
Foreign currency translation — The financial statements of subsidiaries and equity affiliates outside the U.S. located in non-highly inflationary economies
are measured using the currency of the primary economic environment in which they operate as the functional currency, which typically is the local currency.
Transaction gains and losses resulting from translating assets and liabilities of these entities into the functional currency are included in other income, net or
in equity in earnings of affiliates. When translating into U.S. dollars, income and expense items are translated at average monthly rates of exchange, while
assets and liabilities are translated at the rates of exchange at the balance sheet date. Translation adjustments resulting from translating the functional currency
into U.S. dollars are deferred and included as a component of OCI in stockholders’ equity. For operations whose functional currency is the U.S. dollar, non-
monetary assets are translated into U.S. dollars at historical exchange rates and monetary assets are translated at current exchange rates.
 
Income taxes — In the ordinary course of business there is inherent uncertainty in quantifying our income tax positions. We assess our income tax positions
and record tax assets or liabilities for all years subject to examination based upon management’s evaluation of the facts and circumstances and information
available at the reporting dates. For those tax positions where it is more likely than not that a tax benefit will be sustained, we have recorded the largest
amount of tax benefit with a greater-than-50% likelihood of being realized upon ultimate settlement with a taxing authority that has full knowledge of all
relevant information. For those income tax positions where it is not more likely than not that a tax benefit will be sustained, no tax benefit has been
recognized in the financial statements. Where applicable, the related interest cost has also been recognized as a component of the income tax provision.
 

Deferred tax assets and liabilities are recognized for the future tax consequences attributable to differences between financial statement carrying amounts
of existing assets and liabilities and their respective tax bases and operating loss and tax credit carryforwards. Deferred tax assets and liabilities are measured
using enacted tax rates expected to apply to taxable income in the years in which those temporary differences are expected to be recovered or settled. The
Company records a valuation allowance to reduce deferred tax assets when it is more likely than not that all or a portion of such assets will not be realized.
This assessment requires significant judgment, and must be done on a jurisdiction-by-jurisdiction basis. In determining the need for a valuation allowance, all
available positive and negative evidence, including historical and projected financial performance, is considered along with any other pertinent information.
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Earnings per share — Basic earnings per share is computed by dividing earnings available to common stockholders by the weighted-average number of
common shares outstanding during the period. The common shares outstanding exclude any shares held in treasury.
 
Research and development — Research and development costs include expenditures for research activities relating to product development and improvement.
Costs for such programs are expensed as incurred. Research and development expenses were $57, $52 and $50 in 2012, 2011 and 2010.
 
Recently issued accounting pronouncements
 

In July 2012, the FASB issued guidance to provide an option in a company’s annual indefinite-lived intangible asset impairment test to first assess
qualitative factors to determine whether the existence of events and circumstances indicate that it is more likely than not that an asset is impaired. If, after
assessing all events and circumstances, it is determined that it is not more likely than not that the indefinite-lived intangible asset is impaired, then the entity is
not required to take further action. However, if an entity concludes otherwise, then it is required to determine the fair value of the indefinite-lived intangible
asset and perform the quantitative impairment test by comparing the fair value with the carrying amount. The changes are effective for annual and interim
impairment tests performed for fiscal years beginning after September 15, 2012, with early adoption permitted. Adoption of this guidance will not impact our
financial condition or results of operations.
 

In December 2011, the FASB issued guidance to enhance disclosures about offsetting assets and liabilities. Entities are required to disclose both gross
information and net information about both instruments and transactions eligible for offset in the statement of financial position and instruments and
transactions subject to an agreement similar to a master netting arrangement. The guidance is effective for interim and annual periods beginning on or after
January 1, 2013. We do not expect adoption of this guidance to impact our financial condition or results of operations.
 
Recently adopted accounting pronouncements
 

In September 2011, the Financial Accounting Standards Board (FASB) issued guidance to provide an option in a company’s annual goodwill impairment
test to first assess qualitative factors to determine whether the existence of events or circumstances leads to a determination that it is more likely than not that
the fair value of a reporting unit is less than its carrying amount. If, after assessing all events and circumstances, it is determined that it is not more likely than
not that the fair value of a reporting unit is less than its carrying amount, then performing the two-step goodwill impairment test is unnecessary. The guidance
also expands the qualitative factors that a company should consider between annual impairment tests. The guidance was effective January 1, 2012. The
adoption did not impact our financial condition or results of operations.
 

In June 2011, the FASB issued guidance to improve the comparability, consistency and transparency of financial reporting and to increase the
prominence of items reported in other comprehensive income. The standard eliminates the prior option to present components of other comprehensive income
as part of the statement of changes in stockholders’ equity. The amendment requires that all nonowner changes in stockholders’ equity be presented either in a
single continuous statement of comprehensive income or in two separate but consecutive statements. We have included a separate statement of comprehensive
income herein to comply with the guidance, which was effective January 1, 2012. Adoption of this guidance only impacted the presentation of other
comprehensive income and did not impact our financial condition or results of operations.
 

In May 2011, the FASB issued guidance to improve consistency in application of existing fair value measurement and disclosure requirements. The
standard is intended to clarify the application of the requirements, not to establish valuation standards or affect valuation practices outside of financial
reporting. The guidance was effective January 1, 2012. Adoption of this guidance did not have a material impact on our financial condition or results of
operations.
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Note 2.  Acquisitions and Divestitures
 
SIFCO — On February 1, 2011, we entered into an agreement with SIFCO S.A. (SIFCO), a leading producer of steer axles and forged components in South
America. In return for payment of $150 to SIFCO, we acquired the distribution rights to SIFCO’s commercial vehicle steer axle systems as well as an
exclusive long-term supply agreement for key driveline components. In accordance with the agreement, SIFCO has provided selected assets and assistance to
Dana to establish assembly capabilities for these systems. We are now responsible for all customer relationships, including marketing, sales, engineering and
assembly. The addition of truck and bus steer axles to our product offering in South America effectively positions us as South America’s leading full-line
supplier of commercial vehicle drivelines — including front and rear axles, driveshafts and suspension systems.
 

This agreement has been accounted for as a business combination. The aggregate fair value of the net assets acquired equaled the $150 paid to SIFCO
with $145 allocated to customer relationships, $25 allocated to fixed assets and $20 allocated to embedded lease obligations. We used an income approach to
value customer relationships. Using this approach we calculated the estimated fair value using expected future cash flows from specific customers discounted
to their net present values at an appropriate risk-adjusted rate of return. We used a replacement cost method to value fixed assets. The replacement cost
method used the current cost of producing or constructing similar new items having the nearest equivalent utility as the property being valued and adjusted
that value for physical depreciation and functional and economic obsolescence. We used a blended (income, cost and market) method to value the embedded
lease obligations. The market method focuses on comparing the subject company to reasonably similar publicly-traded companies and considers prices paid in
recent transactions that have occurred in the subject company’s industry. The customer relationships intangible asset is being amortized and the fixed assets
are being depreciated on a straight-line basis over 10 years. The embedded lease obligations are being amortized using the effective-interest method over the
10 year useful lives of the related fixed assets.
 

Operating results attributable to our agreement with SIFCO are reported in our Commercial Vehicle segment. The acquisition contributed sales of $222
and $390 in 2012 and 2011. Supplemental pro forma information for periods prior to the acquisition has not been provided for the SIFCO agreement. Based
on the nature, scope and transitional provisions of the agreement with SIFCO, the preparation of supplemental pro forma information is not practicable.
 
Dongfeng Dana Axle — On June 30, 2011, we purchased an additional 46% interest in Dongfeng Dana Axle Co., Ltd. (DDAC), a commercial vehicle axle
manufacturer in China from Dongfeng Motor Co., Ltd. and certain of its affiliates for $124 plus $6 of transaction costs. Combined with the 4% interest
purchased in June 2007, we now own 50% of the registered capital of DDAC.
 

During the second quarter of 2012, we finalized the valuation of our additional investment in DDAC. Measurement period adjustments included a $4
reduction of our investment in DDAC as a result of the decrease in fair value of the contingent consideration to $1. In addition, the allocation of the
investment fair value to amortizable intangible assets, property, plant and equipment and deferred tax liabilities increased $13, $1 and $4, respectively. The
measurement period adjustments reduced the fair value allocated to goodwill by $14. Equity in earnings of affiliates for the second quarter of 2012 included
$1 of amortization expense resulting from the measurement period adjustments. The amortization resulting from the measurement period adjustments was
deemed not to be material to retrospectively adjust prior periods.
 

Our additional investment, inclusive of fees and contingent consideration, was recorded at its fair value of $131, an excess of $66 over the corresponding
DDAC book value. This fair value increase was allocated as follows: (1) amortizable intangible assets of $31; (2) property, plant and equipment of $17; (3)
inventories of $1; (4) goodwill of $28; and (5) deferred tax liabilities of $11. The increase in basis related to property, plant and equipment is being
depreciated on a straight-line basis over the remaining useful lives of the assets ranging from 10 to 45 years. The amortizable intangible assets are being
amortized on a straight-line basis over the remaining useful lives of the assets ranging from five to 10 years.
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As a result of increasing our investment in DDAC from 4% to 50%, the accounting for our historical investment in DDAC was retroactively adjusted

from the cost to the equity method. The retroactive adjustment increased Dana’s equity in earnings of affiliates by $1 from amounts previously reported for
the year ended December 31, 2010.
 
Axles India — On June 30, 2011, we acquired the axle drive head and final assembly business of our Axles India Limited (AIL) equity affiliate for $13. This
business is reported in our Commercial Vehicle segment. This transaction was accounted for as a business combination. The aggregate fair value of the net
assets acquired equaled the $13 paid to AIL and was allocated as follows: accounts receivable of $1; inventory of $3; equipment of $3; amortizable intangible
assets of $11; and accounts payable and other accrued liabilities of $5. The amortizable intangible assets are being amortized on a straight-line basis over
eight years.
 
Dana Rexroth Transmission Systems — In October 2011, we formed a 50/50 joint venture with Bosch Rexroth to develop and manufacture advanced
powersplit drive transmissions for the off-highway market. We contributed $8 to the venture in 2011 and are accounting for our investment under the equity
method. Both Dana and Bosch Rexroth contributed an additional $1 to the venture in the third quarter of 2012.
 
Fallbrook — On September 10, 2012, we entered into a strategic alliance with Fallbrook Technologies Inc. (Fallbrook). Among the agreements executed is an
exclusive license agreement allowing Dana to engineer, produce and sell transmission components and other advanced powertrain solutions with Fallbrook’s
continuously variable planetary (CVP) technology for passenger and certain off-highway vehicles in the end markets Dana serves. The exclusive license
agreement, along with an engineering services agreement and key engineers hired from Fallbrook, provide Dana with intellectual property, processes,
techniques, technical data, training, designs and drawings related to the development, application, use, manufacture and production of the CVP technology.
The transaction with Fallbrook is being accounted for as a business combination.
 

Dana will pay Fallbrook $20 under the exclusive license agreement for the markets licensed to Dana; $7 was paid at closing, an additional $5 was paid
during the fourth quarter of 2012 and the remaining $8 will be paid over the first half of 2013. The aggregate fair value of the assets acquired of $20 has been
allocated to intangible assets used in research and development activities which are initially classified as indefinite-lived. We used the relief-from-royalty
method, an income approach, to value the intangible assets used in research and development activities. The purchase price allocation is based on a
preliminary valuation estimate and subject to adjustment as the valuation is finalized.
 
Divestiture of GETRAG Entities — On September 30, 2011, we completed the divestitures of our 49% equity interest in GETRAG Corporation and our 42%
equity interest in GETRAG Dana Holding GmbH (together the GETRAG Entities) for $136. A $60 gain was recorded in the third quarter of 2011 in
connection with the divestitures and included in other income, net.
 
Divestiture of Structural Products business — In March 2010, we sold substantially all of the assets of our Structural Products business to Metalsa S.A. de
C.V. (Metalsa). The divestiture excluded the facility in Longview, Texas and the employees and manufacturing assets related to a significant customer
contract. The activities related to that customer contract, which precluded presentation of the divested business as discontinued operations, concluded in
August 2012. Accordingly, the Structural Products business, including the activities of the Longview facility, is now presented as discontinued operations in
the accompanying financial statements. See Note 3 for additional information related to our discontinued operations.
 

We had received cash proceeds of $134 through the end of 2011, excluding amounts related to working capital adjustments and tooling. Approximately
$12 remains as a receivable with a corresponding amount held in escrow. The funds held in escrow were to be released to Dana by June 2012; however, the
buyer has presented claims to the escrow agent seeking indemnification from Dana. The escrow agent is precluded from releasing the funds held in escrow
until Dana and the buyer resolve the issues underlying the claims. We are evaluating the claims and do not presently believe that any obligation to indemnify
the buyer will be material.
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In connection with the sale, leases covering three U.S. facilities were assigned to a U.S. affiliate of Metalsa. Under the terms of the sale agreement, we

will guarantee the affiliate’s performance under the leases, which run through June 2025, including approximately $6 of annual payments. In the event of a
required payment by Dana as guarantor, we are entitled to pursue full recovery from Metalsa of the amounts paid under the guarantee and to take possession
of the leased property.
 
Other — We completed the divestiture of our axle, differential and brake systems business serving the leisure, all-terrain and utility vehicle markets in August
2012. The total proceeds received of $8 approximated the net assets of the business following an asset impairment charge of $2 recorded in the first quarter of
2012. Sales of the divested business approximated $53 in 2011 and $32 in 2012 through the date of the disposition.
 
Note 3.  Discontinued Operations
 

In 2010, we completed the sale of substantially all of the assets of our Structural Products business to Metalsa S.A. de C.V. (Metalsa), the largest vehicle
frame and structures supplier in Mexico. The agreement excluded the facility in Longview, Texas and the employees and manufacturing assets related to a
significant customer contract. The customer contract was satisfied and operations concluded in August 2012. As a result of the cessation of all operations, the
former Structural Products business is now presented as discontinued operations in the accompanying financial statements.
 

The results of the discontinued operations were as follows:
 
  2012   2011   2010  
Sales  $ 34  $ 48  $ 188 
Cost of sales   31   50   181 
Restructuring expense   3   5   (1)
Other expense, net   1   3   28 
Pre-tax loss   (1)   (10)   (20)
Income tax expense (benefit)   (1)   (2)   1 
Loss from discontinued operations  $ -  $ (8)  $ (21)
  

Included in other expense in 2010 is a $25 charge related to the settlement reached with a subsidiary of Toyota Motor Company (Toyota) concerning
warranty claims related to frames produced by the Structural Products business. Under the terms of the agreement, we made a one-time payment to Toyota
related to corrosion on frames produced for certain Tacoma pickup trucks that were subject to a customer support program initiated by Toyota in 2008.
 

The carrying value of the Longview facility and a previously closed plant in Canada approximated $9 at December 31, 2012. The other assets and
liabilities related to the discontinued operations at that date were not material.
 
Note 4.  Goodwill and Other Intangible Assets
 
Goodwill — Our goodwill is assigned to our Off-Highway segment. Based on our October 31, 2012 impairment assessment, the fair value of this segment is
significantly higher than its carrying value, including goodwill. We do not believe that our goodwill is at risk of being impaired. The changes in the carrying
amount of goodwill are due to currency fluctuations.
 
Non-amortizable intangible assets — Our non-amortizable intangible assets include trademarks, trade names and intangible assets used in research and
development activities. Trademarks and trade names consist of the Dana® and Spicer® trademarks and trade names utilized in our Commercial Vehicle and
Off-Highway segments. Intangible assets used in research and development activities relate to our strategic alliance with Fallbrook. See Note 2 for a
discussion of our strategic alliance with Fallbrook and our valuation of the related intangible assets used in research and development activities.
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We value trademarks and trade names using a relief from royalty method which is based on revenue streams. No impairment was recorded during the

three years ended 2012 in connection with the required annual assessment.
 
Amortizable intangible assets — Our amortizable intangible assets include core technology, customer relationships and a portion of our trademarks and trade
names. Core technology includes the proprietary know-how and expertise that is inherent in our products and manufacturing processes. Customer
relationships include the established relationships with our customers and the related ability of these customers to continue to generate future recurring
revenue and income.
 

These assets are tested for impairment whenever events or changes in circumstances indicate that their carrying amounts may not be recoverable. We
group the assets and liabilities at the lowest level for which identifiable cash flows are largely independent of the cash flows of other assets and liabilities and
evaluate the asset group against the undiscounted future cash flows. We use our internal forecasts, which we update quarterly, to develop our cash flow
projections. These forecasts are based on our knowledge of our customers’ production forecasts, our assessment of market growth rates, net new business,
material and labor cost estimates, cost recovery agreements with customers and our estimate of savings expected from our restructuring activities. The most
likely factors that would significantly impact our forecasts are changes in customer production levels and loss of significant portions of our business. Our
valuation is applied over the life of the primary assets within the asset groups. If the undiscounted cash flows do not indicate that the carrying amount of the
asset group is recoverable, an impairment charge is recorded if the carrying amount of the asset group exceeds its fair value based on discounted cash flow
analyses or appraisals.
 
Components of other intangible assets —
 
  Weighted   December 31, 2012   December 31, 2011  
  Average   Gross   Accumulated   Net   Gross   Accumulated   Net  
  Useful Life   Carrying   Impairment and   Carrying   Carrying   Impairment and   Carrying  
  (years)   Amount   Amortization   Amount   Amount   Amortization   Amount  
Amortizable intangible assets                             

Core technology   7  $ 93  $ (69)  $ 24  $ 92  $ (55)  $ 37 
Trademarks and trade names   16   4   (1)   3   4   (1)   3 
Customer relationships   8   538   (325)   213   545   (250)   295 

Non-amortizable intangible
assets                             
Trademarks and trade names       65       65   65       65 
Used in research and

development activities       20       20             
      $ 720  $ (395)  $ 325  $ 706  $ (306)  $ 400 

 
The net carrying amounts of intangible assets, other than goodwill, attributable to each of our operating segments at December 31, 2012 were as follows:

Light Vehicle Driveline (LVD) — $22, Power Technologies — $28, Commercial Vehicle — $182 and Off-Highway — $93.
 
Amortization expense related to amortizable intangible assets —
 
  2012   2011   2010  
Charged to cost of sales  $ 13  $ 13  $ 15 
Charged to amortization of intangibles   74   77   61 
Total amortization  $ 87  $ 90  $ 76 
 

The following table provides the estimated aggregate pre-tax amortization expense related to intangible assets for each of the next five years based on
December 31, 2012 exchange rates. Actual amounts may differ from these estimates due to such factors as currency translation, customer turnover,
impairments, additional intangible asset acquisitions and other events.
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  2013   2014   2015   2016   2017  
                     
Amortization expense  $ 87  $ 50  $ 23  $ 21  $ 18 
 
Note 5.  Restructuring of Operations
 

Our restructuring activities primarily include rationalizing our operating footprint by consolidating facilities, positioning operations in lower cost
locations and reducing overhead costs. Restructuring expense includes costs associated with current and previously announced actions and is comprised of
contractual and noncontractual separation costs and exit costs, including costs associated with lease continuation obligations and certain operating costs of
facilities that we are in the process of closing. We classify the incremental depreciation associated with a planned closure as accelerated depreciation/
impairment and also include this cost in restructuring expense.
 

During 2012, we implemented certain cost reduction programs, including headcount reduction initiatives at several of our manufacturing operations in all
regions, the most significant of which impacted the LVD and Commercial Vehicle businesses in South America and Europe. Included in these actions is the
planned closure of one of our LVD manufacturing facilities. Additionally, we exited our Commercial Vehicle facility in Kalamazoo, Michigan in June 2012
and recognized the fair value of the associated lease continuation obligation. Total restructuring expense in 2012 to recognize the costs of these actions as well
as costs associated with other previously announced initiatives, including $3 of costs associated with discontinued operations, was $50 and included $27 of
severance and related benefit costs, $21 of exit costs and $2 of accelerated depreciation/impairment cost.
 

During 2011, we reached an agreement with the lessor to settle the lease associated with our LVD facility in Yennora, Australia. Under the terms of the
agreement, we recognized $20 of lease termination costs. Additionally, we approved the realignment of several manufacturing operations, including the
planned closures of our LVD manufacturing facility in Marion, Indiana, our Power Technologies manufacturing facility in Milwaukee, Wisconsin and our
Structural Products manufacturing facility in Longview, Texas. We also implemented other work force reduction initiatives at certain manufacturing facilities,
primarily in our LVD and Commercial Vehicle businesses in South America, and in certain corporate and functional areas, primarily in North America and
Europe. Costs associated with these actions and with previously announced initiatives, including $5 of costs associated with discontinued operations, were
$87 and included $35 of severance and related benefit costs, $45 of exit costs and $2 of accelerated depreciation/impairment cost and $5 associated with
pension settlement costs related to the previously announced closure of certain of our Canadian operations (see Note 11).
 

During 2010, we announced our plans to consolidate our Heavy Vehicle operations and close the Kalamazoo, Michigan and Statesville, North Carolina
facilities. Certain costs associated with this consolidation had been accrued in 2009. We also approved certain business realignment and headcount reduction
initiatives, primarily in our European and Venezuelan operations. Costs associated with these actions and with previously announced initiatives, net of a credit
of $1 associated with discontinued operations, totaled $73 and included $42 of severance and related benefit costs, $22 of exit costs and $9 of accelerated
depreciation/impairment costs.
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Restructuring charges and related payments and adjustments —
 
  Employee   Accelerated        
  Termination   Depreciation/   Exit     
  Benefits   Impairment   Costs   Total  
Balance at December 31, 2009  $ 26  $ -  $ 3  $ 29 
Activity during the period:                 

Charges to restructuring   51   11   24   86 
Adjustments of accruals   (10)       (2)   (12)
Discontinued operations charges   1   (2)       (1)
Non-cash write-off       (9)       (9)
Cash payments   (46)       (21)   (67)
Currency impact   2           2 

Balance at December 31, 2010   24       4   28 
Activity during the period:                 

Charges to restructuring   39   2   45   86 
Adjustments of accruals   (4)           (4)
Discontinued operations charges   5           5 
Non-cash write-off       (2)       (2)
Pension settlements   (5)           (5)
Cash payments   (30)       (47)   (77)
Currency impact   1       1   2 

Balance at December 31, 2011   30       3   33 
Activity during the period:                 

Charges to restructuring   31       20   51 
Adjustments of accruals   (4)           (4)
Discontinued operations charges       2   1   3 
Non-cash write-off       (2)       (2)
Cash payments   (30)       (11)   (41)

Balance at December 31, 2012, including noncurrent portion  $ 27  $ -  $ 13  $ 40 
 

At December 31, 2012, the accrued employee termination benefits relate to the reduction of approximately 800 employees to be completed over the next
two years. The exit costs relate primarily to lease continuation obligations. We estimate cash expenditures to approximate $23 in 2013 and $17 thereafter.
 
Cost to complete — The following table provides project-to-date and estimated future expenses for completion of our pending restructuring initiatives for our
business segments.
 
  Expense Recognized   Future  
  Prior to      Total   Cost to  
  2012   2012   to Date   Complete  
LVD  $ 23  $ 10  $ 33  $ 10 
Power Technologies   12   4   16   2 
Commercial Vehicle   22   25   47   8 
Off-Highway   8   5   13   1 
Corporate   6   3   9     
Discontinued operations   2   3   5   4 
Total  $ 73  $ 50  $ 123  $ 25 
 

53



 

 
The future cost to complete includes estimated separation costs, primarily those associated with one-time benefit programs, and exit costs, including lease

continuation costs, equipment transfers and other costs which are required to be recognized as closures are finalized or as incurred during the closure.
 
Note 6.  Inventories
 
Inventory components at December 31 —
 
  2012   2011  
Raw materials  $ 388  $ 388 
Work in process and finished goods   405   451 
Inventory reserves   (51)   (55)
Total  $ 742  $ 784 
 
Note 7.  Supplemental Balance Sheet and Cash Flow Information
 
Supplemental balance sheet information at December 31 —
 
  2012   2011  
Other current assets:         
Prepaid expenses  $ 42  $ 43 
Deferred tax assets   50   51 
Other   12   12 
Total  $ 104  $ 106 
 
Other noncurrent assets:         
Notes receivable  $ 129  $ 116 
Amounts recoverable from insurers   41   47 
Deferred tax assets   89   31 
Deferred financing costs   23   28 
Income tax receivable       12 
Pension assets, net of related obligations   7   8 
Prepaid expenses   9   8 
Other   26   23 
Total  $ 324  $ 273 
 
Property, plant and equipment, net:         
Land and improvements to land  $ 256  $ 246 
Buildings and building fixtures   446   441 
Machinery and equipment   1,523   1,448 
Total cost   2,225   2,135 
Less: accumulated depreciation   (986)   (850)
Net  $ 1,239  $ 1,285 
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  2012   2011  
Other accrued liabilities (current):         
Non-income taxes payable  $ 34  $ 42 
Warranty reserves   31   37 
Work place injury costs   11   11 
Asbestos claims obligations   13   15 
Dividends payable   8   9 
Deferred income   7   6 
Accrued interest   23   22 
Environmental   6   6 
Payable under forward contracts   1   16 
Other expense accruals   63   59 
Total  $ 197  $ 223 
 
Other noncurrent liabilities:         
Deferred income tax liability  $ 110  $ 141 
Asbestos claims obligations   70   74 
Income tax liability   60   52 
Warranty reserves   35   35 
Work place injury costs   33   35 
Restructuring costs   17   12 
Other noncurrent liabilities   43   44 
Total  $ 368  $ 393 
 
Supplemental cash flow information —
 
  2012   2011   2010  
Cash paid during the period for:             

Interest  $ 71  $ 53  $ 61 
Income taxes  $ 98  $ 71  $ 30 

Non-cash financing activities:             
Stock compensation plans  $ 15  $ 10  $ 12 
Conversion of preferred stock into common stock  $ -  $ 9  $ 9 
Dividends on preferred stock accrued not paid  $ 8  $ 8  $ 8 
Per share preferred dividends not paid  $ 1.00  $ 1.00  $ 1.00 

 
An additional $75 income tax payment was made in 2010 in settlement of tax claims from Dana's Chapter 11 filings. This amount is included in the

consolidated statement of cash flows as a reorganization-related tax claim payment.
 
Note 8.  Capital Stock and Accumulated Other Comprehensive Income (Loss)
 
Series A and Series B Preferred Stock
 
Issuance — We issued 2.5 million shares of our Series A Preferred and 5.4 million shares of our Series B Preferred on January 31, 2008. The Series A
Preferred was sold to Centerbridge Partners, L.P. and certain of its affiliates (Centerbridge). The Series B Preferred was sold to certain other investors.
 
Conversion rights — All shares of preferred stock are, at the holder’s option, convertible into a number of fully paid and non-assessable shares of common
stock at the conversion price of $11.93. This price is subject to certain adjustments when dilution occurs (based on a formula set forth in the Restated
Certificate of Incorporation). At this price, the outstanding preferred shares at December 31, 2012 would convert into approximately 64.7 million shares of
common stock.
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Shares of Series A and Series B Preferred are convertible at any time at the option of the applicable holder. In addition, we will be able to cause the

conversion of all, but not less than all, of the preferred stock, if the per share closing price of the common stock exceeds $22.24 for at least 20 consecutive
trading days beginning on or after January 31, 2013. This price is subject to adjustment under certain customary circumstances, including as a result of stock
splits and combinations, dividends and distributions and certain issuances of common stock or common stock derivatives.
 

In connection with the issuance of the preferred stock, we entered into certain Registration Rights Agreements and a Shareholders Agreement. The
Registration Rights Agreements provide registration rights for the shares of our preferred stock and certain other of our equity securities. We also entered into
a Shareholders Agreement with Centerbridge containing certain preemptive rights related to approval of Board members as well as restrictions related to the
ability of Centerbridge to acquire additional shares of our common stock.
 

Centerbridge is limited until January 31, 2018 in its ability to acquire additional shares of our common stock, par value $0.01 per share, if it would own
more than 30% of the voting power of our equity securities after such acquisition, or to take certain other actions to control us without the consent of a
majority of our Board of Directors (excluding directors elected by the holders of Series A Preferred or nominated by the Series A Nominating Committee for
election by the holders of common stock).
 
Right to select board members — Pursuant to the Shareholders Agreement and our Restated Certificate of Incorporation, as long as shares of Series A
Preferred having an aggregate Series A Liquidation Preference (as defined in the Shareholders Agreement) of at least $125 are owned by Centerbridge,
Centerbridge will be entitled, voting as a separate class, to elect three directors at each meeting of stockholders held for the purpose of electing directors, at
least one of whom will be “independent” of both Dana and Centerbridge, as defined under the rules of the New York Stock Exchange. A special committee
consisting of two directors designated by Centerbridge and one non-Centerbridge director selected by the board will nominate a fourth director who must be
unanimously approved by this committee.
 
Dividends — Dividends on our 4.0% Series A Convertible Preferred Stock and 4.0% Series B Convertible Preferred Stock (preferred stock) are accrued
monthly and are payable in cash as approved by the Board of Directors. Preferred dividends of $8 were accrued at December 31, 2012 and 2011.
 
Conversions — During 2011 and 2010, holders of 90,099 and 88,702 shares of Series B Preferred Stock elected to convert those preferred shares into
common stock and received 760,945 and 748,036 shares. The common stock issued included shares to satisfy the accrued dividends owed to the converting
preferred stockholders. Based on the market price of Dana common stock on the date of conversion, the fair value of the conversions totaled $14 and $12.
 
Common Stock
 

We are authorized to issue 450,000,000 shares of Dana common stock, par value $0.01 per share. At December 31, 2012, there were 150,062,055 shares
of our common stock issued and 148,264,067 shares outstanding, net of 1,797,988 in treasury shares. Treasury shares include those shares withheld at cost to
satisfy tax obligations from stock awards issued under our share-based compensation plan in addition to share repurchases noted below.
 

Our Board of Directors declared a cash dividend of five cents per share of common stock in each quarter of 2012. Aggregate 2012 declared and paid
dividends total $30. Dividends accrue on RSUs granted under our stock compensation program and will be paid in cash or additional units only when the
underlying units vest.
 

On October 25, 2012, our Board of Directors approved a share repurchase program for up to $250 of our outstanding shares of common stock over a two-
year period. We will repurchase shares utilizing available cash either in the open market or through privately negotiated transactions. The stock repurchases
are subject to prevailing market conditions and other considerations. Under the program, we repurchased 1,065,600 shares of our common stock during the
fourth quarter of 2012. At December 31, 2012, $235 remained available for future share repurchases.
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Changes in each component of AOCI of the parent —
 
  Parent Company Stockholders  
              Accumulated  
              Other  
  Foreign         Defined   Comprehensive 
  Currency         Benefit   Income  
  Translation   Hedging   Investments   Plans   (Loss)  
Balance, December 31, 2009  $ (115)  $ -  $ 12  $ (401)  $ (504)
Other comprehensive income (loss):                     

Currency translation adjustments   10               10 
Reclassification of amount to net income   10               10 
Holding gains           2       2 
Net actuarial losses               (30)   (30)
Amortization of net actuarial losses included in net periodic

benefit cost               19   19 
Settlement loss               2   2 
Tax expense   (5)               (5)

Other comprehensive income (loss)   15       2   (9)   8 
Balance, December 31, 2010   (100)       14   (410)   (496)
Other comprehensive income (loss):                     

Currency translation adjustments   (91)               (91)
Reclassification of amount to net income   (1)               (1)
Holding losses       (13)   (4)       (17)
Net actuarial losses               (72)   (72)
Amortization of net actuarial losses included in net periodic

benefit cost               20   20 
Settlement loss               5   5 
Tax (expense) benefit       3       (1)   2 

Other comprehensive loss   (92)   (10)   (4)   (48)   (154)
Balance, December 31, 2011   (192)   (10)   10   (458)   (650)
Other comprehensive income (loss):                     

Currency translation adjustments   (6)               (6)
Holding gains       9   1       10 
Reclassification of amount to net income       7           7 
Plan amendments               (6)   (6)
Net actuarial losses               (174)   (174)
Amortization of net actuarial losses included in net periodic

benefit cost               14   14 
Tax (expense) benefit       (3)   1   14   12 

Other comprehensive income (loss)   (6)   13   2   (152)   (143)
Balance, December 31, 2012  $ (198)  $ 3  $ 12  $ (610)  $ (793)
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Note 9.  Earnings per Share
 
Reconciliation of the numerators and denominators of the earnings per share calculations —
 
  2012   2011   2010  
Income from continuing operations  $ 315  $ 240  $ 36 
Less: Noncontrolling interests   15   13   4 
Less: Preferred stock dividend requirements   31   31   32 
Income from continuing operations available to common stockholders - Numerator basic   269   196   - 
Preferred stock dividend requirements   31   31     
Numerator diluted  $ 300  $ 227  $ - 
             
Net income (loss) available to common stockholders - Numerator basic  $ 269  $ 188  $ (21)
Preferred stock dividend requirements   31   31     
Numerator diluted  $ 300  $ 219  $ (21)

            
Weighted-average number of shares outstanding - Denominator basic   148.0   146.6   140.8 
Employee compensation-related shares, including stock options   2.0   3.2     
Conversion of preferred stock   64.7   65.5     
Denominator diluted   214.7   215.3   140.8 

 
The share count for diluted earnings per share is computed on the basis of the weighted-average number of common shares outstanding plus the effects of

dilutive common stock equivalents (CSEs) outstanding during the period. We excluded 1.1 million, 0.3 million and 1.4 million CSEs from the calculations of
diluted earnings per share for the years 2012, 2011 and 2010 as the effect of including them would have been anti-dilutive. In addition, we excluded CSEs that
satisfied the definition of potentially dilutive shares of 5.1 million for 2010 since there was no net income available to common stockholders for this period.
 

We excluded 66.2 million CSEs related to the assumed conversion of the preferred stock for 2010, along with the adjustment for the related dividend
requirements, as the effect of the conversion would have been anti-dilutive for the period.
 
Note 10.  Stock Compensation
 
2012 Omnibus Incentive Plan
 

Our stockholders approved the 2012 Omnibus Incentive Plan (the Plan) at the April 2012 stockholder meeting, replacing the 2008 Omnibus Incentive
Plan (the Prior Plan). The Plan authorizes the grant of stock options, stock appreciation rights (SARs), restricted stock units (RSUs) and performance share
units (PSUs) through April 2022 and provides for the issuance of up to 5.0 million shares of common stock, plus the available shares under the Prior Plan.
Cash-settled awards do not count against the maximum aggregate number. At December 31, 2012, there were 7.0 million shares available for future grants.
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Award activity — (shares in millions)
 
              Restricted   Performance  
  Options   SARs   Stock Units   Notional Shares  
     Weighted-      Weighted-      Weighted-      Weighted-  
     Average      Average      Average      Average  
     Exercise      Exercise      Grant-Date      Grant-Date 
Outstanding at  Shares   Price   Shares   Price   Shares   Fair Value   Shares   Fair Value  
December 31,
2011   4.6  $ 8.56   0.5  $ 8.13   0.9  $ 16.51   0.4  $ 14.95 
Granted   0.7   15.93   0.2   15.85   0.6   15.83   0.1   16.00 
Exercised or
vested   (1.8)   5.35   (0.2)   2.67   (0.3)   16.21   (0.5)   15.10 
Forfeited or
expired   (0.2)   13.93           (0.1)   16.20         
December 31,
2012   3.3  $ 11.73   0.5  $ 12.62   1.1  $ 16.24   -  $ - 
 
  2012   2011   2010  
Weighted-average per share grant-date fair value             

Stock options  $ 7.88  $ 9.43  $ 7.23 
SARs   7.84   9.89   6.99 

             
Intrinsic value of awards exercised or vested             

Stock options / SARs  $ 18  $ 26  $ 38 
RSUs / PSUs   11   10   14 

 
Compensation expense is generally measured based on the fair value at the date of grant and is recognized on a straight-line basis over the vesting period.

For options and SARs, we use an option-pricing model to estimate fair value. For RSUs and PSUs, the fair value is based on the closing market price of our
common stock at the date of grant. Awards that are settled in cash are subject to liability accounting. Accordingly, the fair value of such awards is remeasured
at the end of each reporting period until settled or expired. We had accrued $6 and $4 for cash-settled awards at December 31, 2012 and 2011.
 

We recognized total stock compensation expense of $19, $12 and $18 during 2012, 2011 and 2010. The total fair value of awards vested during 2012,
2011 and 2010 was $18, $14 and $17. We received $10, $11 and $12 of cash from the exercise of stock options and we paid $2, $4 and $3 of cash to settle
SARs, RSUs and PSUs during 2012, 2011 and 2010. We issued 0.3 million in RSUs in 2012 based on vesting. At December 31, 2012, the total unrecognized
compensation cost related to the nonvested equity awards granted and expected to vest was $16. This cost is expected to be recognized over a weighted-
average period of 1.8 years.
 
Stock options and stock appreciation rights — The exercise price of each option or SAR equals the closing market price of our common stock on the date of
grant. Options and SARs generally vest over three years and their maximum term is ten years. Shares issued upon the exercise of options are recorded as
common stock and additional paid-in capital at the option price. SARs are settled in cash for the difference between the market price on the date of exercise
and the exercise price.
 

We estimated fair values for options and SARs at the date of grant using the following key assumptions as part of the Black-Scholes option pricing
model. The expected term was estimated using the simplified method because the limited period of time our common stock has been publicly traded provides
insufficient historical exercise data. The risk-free rate was based on U.S. Treasury security yields at the time of grant. The dividend yield was calculated by
dividing the expected annual dividend by the average stock price of our common stock over the prior year. There is no dividend yield assumption for years
2011 and 2010 since there were no plans to pay common stock dividends at that time. The expected volatility was estimated using a combination of the
historical volatility of similar entities and the implied volatility of our exchange-traded options.
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  Options   SARs  
  2012   2011   2010   2012   2011   2010  
Expected term (in years)   6.00   6.00   6.00   6.00   6.00   6.00 
Risk-free interest rate   1.24%  2.63%  2.74%  1.24%  2.66%  2.75%
Dividend yield   1.33%  0.00%  0.00%  1.33%  0.00%  0.00%
Expected volatility   59.90%  58.03%  66.15%  59.90%  58.16%  66.10%
 
Restricted stock units and performance shares — Each RSU or PSU granted represents the right to receive one share of Dana common stock or, at the
election of Dana (for units awarded to board members) or for employees located outside the U.S. (for employee awarded units), cash equal to the market
value per share. All RSUs contain dividend equivalent rights. RSUs granted to non-employee directors vest on the first anniversary date of the grant and those
granted to employees generally cliff vest fully after three years. Performance shares are awarded if specified performance goals are achieved during the
respective performance period. Based on achieving specified goals, 0.5 million performance shares were earned and will be distributed in the first quarter of
2013.
 
Outstanding awards expected to vest and exercisable or convertible at December 31, 2012 — (shares in millions)
 
  Equity Awards Outstanding   Equity Awards Outstanding  
  Expected to Vest   That are Exercisable or Convertible  
        Weighted-Average         Weighted-Average  
     Aggregate      Remaining      Aggregate      Remaining  
     Intrinsic   Exercise   Contractual      Intrinsic   Exercise   Contractual  
  Shares   Value   Price   Life in Years   Shares   Value   Price   Life in Years 
Options /
SARs   3.7  $ 15  $ 11.77   7.0   2.3  $ 14  $ 9.39   6.0 
RSUs   1.1   17   -   1.4   0.1   1   -   0.3 
 
Annual cash incentive awards — Our 2012 Omnibus Incentive Plan provides for cash incentive awards. We make awards annually to certain eligible
employees designated by Dana, including certain executive officers. Awards under the plan are based on achieving certain financial target performance goals.
The performance goals of the plan are established annually by the Board of Directors.
 

Under the 2012, 2011 and 2010 programs, participants were eligible to receive cash awards based on achieving earnings and cash flow performance
goals. Additionally, our 2012 long-term incentive program included a cash-settled component which provided for payment if we achieved a certain return on
invested capital; our 2011 and 2010 programs also included a new business origination performance goal. Our long-term incentive programs include a
performance-based cash award that consists of three individual annual awards with the related annual performance objectives established at the beginning of
each year. Amounts earned under the three individual annual awards of the 2012 and 2011 long-term incentive programs cliff vest at the end of the respective
three year periods covered by the long-term incentive programs. Amounts earned under the three individual annual awards of the 2010 long-term incentive
program vested at the end of each individual year and are paid in the first quarter of the following year. We accrued $40, $37 and $40 of expense in 2012,
2011 and 2010 for the expected cash payments under these programs.
 
Note 11.  Pension and Postretirement Benefit Plans
 

We sponsor various defined benefit, qualified and nonqualified, pension plans covering eligible employees. Other postretirement benefits (OPEB),
including medical and life insurance, are provided for certain employees upon retirement.
 

We also sponsor various defined contribution plans that cover the majority of our employees. Under the terms of the qualified defined contribution
retirement plans, employee and employer contributions may be directed into a number of diverse investments. None of these qualified defined contribution
plans allow direct investment in our stock.
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Components of net periodic benefit costs and other amounts recognized in OCI —
 

  Pension Benefits  
  2012   2011   2010  
  U.S.   Non-U.S.   U.S.   Non-U.S.   U.S.   Non-U.S.  

Interest cost  $ 85  $ 12  $ 92  $ 13  $ 100  $ 17 
Expected return on plan assets   (111)   (1)   (104)   (2)   (99)   (5)
Service cost       5       5       5 
Amortization of net actuarial

loss   14       20       19     
Settlement loss               5       2 

Net periodic benefit cost
(credit)   (12)   16   8   21   20   19 

                         
Recognized in OCI:                         

Amount due to net actuarial
(gains) losses   131   51   66   (1)   29   3 

Prior service cost from plan
amendments       6                 

Amortization of net actuarial
losses in net periodic cost   (14)       (20)   (5)   (19)   (2)

Total recognized in OCI   117   57   46   (6)   10   1 
Net recognized in benefit cost

and OCI  $ 105  $ 73  $ 54  $ 15  $ 30  $ 20 
 

  OPEB - Non-U.S.  
  2012   2011   2010  

Interest cost  $ 5  $ 7  $ 7 
Service cost   1         

Net periodic benefit cost   6   7   7 
             
Recognized in OCI:             

Amount due to net actuarial (gains) losses   (8)   7   (1)
Total recognized in OCI   (8)   7   (1)
Net recognized in benefit cost and OCI  $ (2)  $ 14  $ 6 

 
Our U.S. pension plans are frozen and no additional service cost is being accrued. The estimated net actuarial loss for the defined benefit pension plans

that will be amortized from AOCI into benefit cost in 2013 is $21 for our U.S. plans and $4 for our non-U.S. plans. In January 2012, in accordance with our
policy, we changed the amortization period related to deferred losses in accumulated other comprehensive income (AOCI) from the average remaining service
period of active participants to the average remaining life expectancy of inactive participants for one of our U.S. plans as a result of almost all of the plan’s
participants being inactive. There is no net actuarial gain or loss related to OPEB plans that will be amortized from AOCI into benefit cost in 2013 for our
non-U.S. plans.

 
During the third quarter of 2012, we recorded a $6 charge to other comprehensive income (OCI) for the prior service cost of a plan amendment resulting

from a change in the Venezuelan labor code. The prior service cost will be amortized as a component of net periodic pension cost over the average future
service period of active participants.
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Funded status — The following tables provide reconciliations of the changes in benefit obligations, plan assets and funded status.
 
  Pension Benefits        
  2012   2011   OPEB - Non-U.S.  
  U.S.   Non-U.S.   U.S.   Non-U.S.   2012   2011  
Reconciliation of benefit

obligation:                         
Obligation at beginning of

period  $ 1,931  $ 243  $ 1,866  $ 325  $ 137  $ 132 
Interest cost   85   12   92   13   5   7 
Service cost       5       5   1     
Actuarial (gain) loss   182   51   114   (2)   (8)   7 
Benefit payments   (137)   (12)   (141)   (17)   (7)   (6)
Plan amendments       6                 
New plans       3                 
Settlements       (3)       (77)         
Translation adjustments       4       (4)   4   (3)

Obligation at end of period  $ 2,061  $ 309  $ 1,931  $ 243  $ 132  $ 137 
 
  Pension Benefits        
  2012   2011   OPEB - Non-U.S.  
  U.S.   Non-U.S.   U.S.   Non-U.S.   2012   2011  
Reconciliation of fair value of

plan assets:                         
Fair value at beginning of

period  $ 1,497  $ 43  $ 1,456  $ 120  $ -  $ - 
Actual return on plan assets   162   1   152   1         
Employer contributions   212   12   30   14   7   6 
Benefit payments   (137)   (12)   (141)   (17)   (7)   (6)
Settlements       (3)       (77)         
Translation adjustments       1       2         
Fair value at end of period  $ 1,734  $ 42  $ 1,497  $ 43  $ -  $ - 

                         
Funded status at end of period  $ (327)  $ (267)  $ (434)  $ (200)  $ (132)  $ (137)
 
Amounts recognized in the balance sheet —
 
  Pension Benefits        
  2012   2011   OPEB - Non-U.S.  
  U.S.   Non-U.S.   U.S.   Non-U.S.   2012   2011  
Amounts recognized in the

consolidated balance sheet:                         
Noncurrent assets  $ -  $ 7  $ -  $ 8  $ -  $ - 
Current liabilities       (11)       (10)   (7)   (7)
Noncurrent liabilities   (327)   (263)   (434)   (198)   (125)   (130)
Net amount recognized  $ (327)  $ (267)  $ (434)  $ (200)  $ (132)  $ (137)
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Amounts recognized in AOCI —
 
  Pension Benefits        
  2012   2011   OPEB - Non-U.S.  
  U.S.   Non-U.S.   U.S.   Non-U.S.   2012   2011  
Amounts recognized in AOCI:                         

Net actuarial loss (gain)  $ 560  $ 63  $ 443  $ 12  $ (8)  $ - 
Prior service cost       12       6         
Gross amount recognized   560   75   443   18   (8)     
Deferred tax benefits       (18)       (2)   2     
Noncontrolling and equity
interests       (1)       (1)         
Net amount recognized  $ 560  $ 56  $ 443  $ 15  $ (6)  $ - 

 
As a result of the closure of several facilities in Canada, we are required to settle the related pension obligations. During the first half of 2011, we settled

portions of our Canadian pension benefit obligations by making lump-sum payments or by purchasing nonparticipating annuity contracts to cover vested
benefits. As a result of these actions, we reduced the benefit obligations by $77 and also reduced the fair value of plan assets by $77. The related settlement
loss of $5 representing the recognition of a portion of the actuarial loss deferred in AOCI was included in restructuring charges. During 2010, similar
settlement actions resulted in concurrent reductions in benefit obligations and fair value of plan assets by $32 and a related settlement loss of $2 which was
also included in restructuring charges.
 
Aggregate funding levels — The following table presents information regarding the aggregate funding levels of our defined benefit pension plans at
December 31:
 
  2012   2011  
  U.S.   Non-U.S.   U.S.   Non-U.S.  
Plans with fair value of plan assets in excess of obligations:                 

Accumulated benefit obligation  $ 17  $ 16  $ 16  $ 16 
Projected benefit obligation   17   17   16   16 
Fair value of plan assets   17   24   16   24 

Plans with obligations in excess of fair value of plan assets:                 
Accumulated benefit obligation   2,044   260   1,915   209 
Projected benefit obligation   2,044   292   1,915   227 
Fair value of plan assets   1,717   18   1,481   19 

 
At December 31, 2012, benefit obligations of $256 for certain non-U.S. pension plans and $132 for OPEB benefits are in plans that are not required to be

funded.
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Fair value of pension plan assets —
 
     Fair Value Measurements at December 31, 2012  
     U.S.   Non-U.S.  
     Quoted   Significant      Significant     
     Prices in   Other   Significant   Other   Significant  
     Active   Observable   Unobservable   Observable   Unobservable  
     Markets   Inputs   Inputs   Inputs   Inputs  
Asset Category  Total   (Level 1)   (Level 2)   (Level 3)   (Level 2)   (Level 3)  
Equity securities:                         

U.S. all cap (a)  $ 75  $ 75  $ -  $ -  $ -  $ - 
U.S. large cap   132   132                 
EAFE composite   150   150                 
Emerging markets   84   84                 

Fixed income securities:                         
U.S. core bonds (b)   179       179             
Corporate bonds   597       597             
U.S. Treasury strips   232       232             
Non-U.S. government securities   13               13     
Emerging market debt   52       52             

Alternative Investments:                         
Hedge fund of funds (c)   78           78         
Insurance contracts (d)   9                   9 

Real estate   46           46         
Other   9       4       5     
Cash and cash equivalents   120       105       15     

Total  $ 1,776  $ 441  $ 1,169  $ 124  $ 33  $ 9 
 
     Fair Value Measurements at December 31, 2011  
     U.S.   Non-U.S.  
     Quoted   Significant      Significant     
     Prices in   Other   Significant   Other   Significant  
     Active   Observable   Unobservable   Observable   Unobservable  
     Markets   Inputs   Inputs   Inputs   Inputs  
Asset Category  Total   (Level 1)   (Level 2)   (Level 3)   (Level 2)   (Level 3)  
Equity securities:                         

U.S. all cap (a)  $ 56  $ 56  $ -  $ -  $ -  $ - 
U.S. large cap   114   114                 
U.S. small cap   35   35                 
EAFE composite   127   127                 
Emerging markets   52   52                 

Fixed income securities:                         
U.S. core bonds (b)   163       163             
Corporate bonds   501       501             
U.S. Treasury strips   265       265             
Non-U.S. government securities   24               24     
Emerging market debt   44       44             

Alternative Investments:                         
Hedge fund of funds (c)   73           73         
Insurance contracts (d)   10                   10 

Real estate   42           42         
Other   6           1   5     
Cash and cash equivalents   28       24       4     

Total  $ 1,540  $ 384  $ 997  $ 116  $ 33  $ 10 
 
 

Notes:
(a) This category comprises a combination of small-, mid- and large-cap equity stocks that are allocated at the investment manager's discretion.

Investments include common and preferred securities as well as equity funds that invest in these instruments.
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(b) This category represents a combination of investment grade corporate bonds, sovereign bonds, Yankee bonds, asset backed securities and U.S.

government bonds. Investments include fixed income funds that invest in these instruments.
 
(c) This category includes fund managers that invest in a well-diversified group of hedge funds where strategies include, but are not limited to, event

driven, relative value, long/short market neutral, multistrategy and global macro. Investments may be made directly or through pooled funds.
 
(d) This category comprises contracts placed with insurance companies where the underlying assets are invested in fixed interest securities.
 
  2012   2011  
  U.S.   Non-U.S.   U.S.   Non-U.S.  

Reconciliation of Level 3 Assets  

Hedge
fund of
funds   

Real
Estate
and

Other   
Insurance
contract   

Hedge
fund of
funds   

Real
Estate
and

Other   
Insurance
contract  

Fair value at beginning of period  $ 73  $ 43  $ 10  $ 78  $ 20  $ 10 
Unrealized gains (losses) relating to:                         

Assets sold during the period           (1)             
Assets still held at the reporting date   5   1       (5)   4     

Purchases       3           19     
Transfers out of Level 3       (1)                 
Fair value at end of period  $ 78  $ 46  $ 9  $ 73  $ 43  $ 10 

 
Valuation Methods
 

The fair value of equity securities is determined by either direct or indirect quoted market prices. When the value of assets held in separate accounts is
not published, the value is based on the underlying holdings, which are primarily direct quoted market prices on regulated financial exchanges.

 
The fair value of fixed income securities is determined by either direct or indirect quoted market prices. When the value of assets held in separate

accounts is not published, the value is based on the underlying holdings, which are primarily direct quoted market prices on regulated financial exchanges.
 
The fair value of hedge funds is accounted for by a custodian. The custodian obtains valuations from underlying managers based on market quotes for the

most liquid assets and alternative methods for assets that do not have sufficient trading activity to derive prices. We review with the custodian the methods
used by the underlying managers to value the assets. We believe this is an appropriate methodology to obtain the fair value of these assets.

 
The fair value of insurance contracts is determined by reference to the contract provided by the insurance company.
 
The fair value of investments in real estate is provided by fund managers. The fund managers value the real estate investments via independent third

party appraisals on a periodic basis. Assumptions used to revalue the properties are updated every quarter. We believe this is an appropriate methodology to
obtain the fair value of these assets. For the component of the real estate portfolio under development, the investments are carried at cost until they are
completed and valued by a third party appraiser.

 
The fair value of cash and cash equivalents is set equal to its cost.
 
The methods described above may produce a fair value calculation that may not be indicative of net realizable value or reflective of future fair values.

Furthermore, while we believe the valuation methods are appropriate and consistent with other market participants, the use of different methodologies or
assumptions to determine the fair value of certain financial instruments could result in a different fair value measurement at the reporting date.
 
Investment policy — Target asset allocations of U.S. pension plans are established through an investment policy, which is updated periodically and reviewed
by an Investment Committee, comprised of certain company officers and directors. The investment policy allows for a flexible asset allocation mix which is
intended to provide appropriate diversification to lessen market volatility while assuming a reasonable level of economic risk.
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Our policy recognizes that properly managing the relationship between pension assets and pension liabilities serves to mitigate the impact of market

volatility on our funding levels. The investment policy permits plan assets to be invested in a number of diverse categories, including a Growth Portfolio, an
Immunizing Portfolio and a Liquidity Portfolio. These three sub-portfolios are intended to balance the generation of incremental returns with the management
of overall risk.

 
The Growth Portfolio is invested in a diversified pool of assets in order to generate an incremental return with an acceptable level of risk. The

Immunizing Portfolio is a hedging portfolio that may be comprised of fixed income securities and overlay positions. This portfolio is designed to offset
changes in the value of the pension liability due to changes in interest rates. The Liquidity Portfolio is a cash portfolio designed to meet short-term liquidity
needs and reduce the plans’ overall risk. As a result of our diversification strategies, there are no significant concentrations of risk within the portfolio of
investments.

 
The allocations among portfolios may be adjusted to meet changing objectives and constraints. We expect that as the funded status of the plan changes,

we will increase or decrease the size of the Growth Portfolio in order to manage the risk of losses in the plan. As of December 31, 2012, the Growth Portfolio
(U.S. and non-U.S. equities, core and high-yield fixed income, as well as hedge fund of funds, real estate and emerging market debt) comprises 50% of total
assets, the Immunizing Portfolio (long duration U.S. Treasury strips and corporate bonds) comprises 49% and the Liquidity Portfolio (cash and short-term
securities) comprises 1%. During 2012, the Growth Portfolio target was 48%, the Immunizing Portfolio target was 48% and the Liquidity Portfolio target was
4%.

 
Significant assumptions — The significant weighted average assumptions used in the measurement of pension benefit obligations at December 31 of each
year and the net periodic benefit cost for each year are as follows:
 
  2012   2011   2010  
  U.S.   Non-U.S.   U.S.   Non-U.S.   U.S.   Non-U.S.  
Pension benefit obligations:                         

Discount rate   3.77%  3.93%  4.57%  4.98%  5.23%  4.87%
Net periodic benefit cost:                         

Discount rate   4.57%  4.98%  5.23%  4.87%  5.79%  5.36%
Rate of compensation increase   N/A   3.14%  N/A   3.21%  N/A   3.19%
Expected return on plan assets   7.00%  3.74%  7.50%  4.09%  7.50%  4.12%

 
The pension plan discount rate assumptions are evaluated annually in consultation with our outside actuarial advisors. Long-term interest rates on high

quality corporate debt instruments are used to determine the discount rate. For our largest plans, discount rates are developed using a discounted bond
portfolio analysis, with appropriate consideration given to defined benefit payment terms and duration of the liabilities.

 
The expected rate of return on plan assets was selected on the basis of our long-term view of return and risk assumptions for major asset classes. We

define long-term as forecasts that span at least the next ten years. Our long-term outlook is influenced by a combination of return expectations by individual
asset class, actual historical experience and our diversified investment strategy. We consult with and consider the opinions of financial professionals in
developing appropriate capital market assumptions. Return projections are also validated using a simulation model that incorporates yield curves, credit
spreads and risk premiums to project long-term prospective returns. The appropriateness of the expected rate of return is assessed on an annual basis and
revised if necessary. We have a high percentage of total assets in fixed income securities since the benefit accruals are frozen for all of our U.S. pension plans.
Based on this assessment, we have selected a 7.00% expected return on asset assumption for 2013 for our U.S. plans, the same rate we used for 2012.
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The significant weighted average assumptions used in the measurement of OPEB obligations at December 31 of each year and the net periodic benefit

cost for each year are as follows:
 

  2012   2011   2010  
  Non-U.S.   Non-U.S.   Non-U.S.  
OPEB benefit obligations:             

Discount rate   3.90%  4.18%  5.11%
Net periodic benefit cost:             

Discount rate   4.18%  5.11%  5.79%
Initial health care costs trend rate   6.40%  6.70%  7.00%
Ultimate health care costs trend rate   5.02%  5.02%  5.02%
Year ultimate reached   2018   2018   2015 

 
The discount rate selection process was similar to the process used for the pension plans. Assumed health care cost trend rates have a significant effect on

the health care obligation. To determine the trend rates, consideration is given to the plan design, recent experience and health care economics.
 
A one-percentage-point change in assumed health care cost trend rates would have the following effects for 2012:
 
  1% Point   1% Point  
  Increase   Decrease  
Effect on total of service and interest cost components  $ 1  $ (1)
Effect on OPEB obligations   14   (12)

 
Estimated future benefit payments and contributions — Expected benefit payments by our pension and OPEB plans for each of the next five years and for the
period 2018 through 2022 are as follows:
 

  Pension Benefits   OPEB  
Year  U.S.   Non-U.S.   Non-U.S.  

2013  $ 137  $ 14  $ 7 
2014   133   14   7 
2015   132   14   7 
2016   127   14   7 
2017   124   16   7 
2018 to 2022   594   103   35 

Total  $ 1,247  $ 175  $ 70 
 

Pension benefits are funded through deposits with trustees that satisfy, at a minimum, the applicable funding regulations. OPEB benefits are funded as
they become due. Projected contributions to be made during 2013 to the defined benefit pension plans are $15 for our non-U.S. plans. We currently plan to
make a discretionary contribution of $40 to our U.S. plans in 2013.
 
Multiemployer pension plans —
 

We participate in the Steelworkers Pension Trust (SPT) multiemployer pension plan which provides pension benefits to substantially all of our U.S.
union-represented employees. We also have a small participation in the IAM National Pension Fund. Benefit levels are set by trustees who manage the plans.
Contributions are made in accordance with our collective bargaining agreements and rates are generally based on hours worked. The collective bargaining
agreement expires May 31, 2014. The trustees of the SPT have provided us with the latest data available for the plan year ended December 31, 2012. As of
that date, the plan is not fully funded. We could be held liable to the plan for our obligations as well as those of other employers’ as a result of our
participation in the plan. Contribution rates could increase if the plan is required to adopt a funding improvement plan or a rehabilitation plan, if the
performance of plan assets do not meet expectations or as a result of future collectively bargained wage and benefit agreements. If we choose to stop
participating in the plan, we may be required to pay the plan an amount based on the underfunded status of the plan, referred to as a withdrawal liability.
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The Pension Protection Act (PPA) defines a zone status for each plan. Plans in the green zone are at least 80% funded, plans in the yellow zone are at

least 65% funded and plans in the red zone are generally less than 65% funded. The SPT plan has utilized extended amortization provisions to amortize its
losses from 2008. The plan recertified its zone status after using the extended amortization provisions as allowed by law. The SPT plan has not implemented a
funding improvement or rehabilitation plan, nor are such plans pending. Our contributions to the SPT have not exceeded 5% of the total contributions to the
plan. Contributions in 2011 increased from those made in 2010 due to increased levels of overtime. Contributions in 2012 increased from those made in 2011
as a result of changes in the contribution rate and increased levels of employment and overtime.
 
   Employer                     
   Identification  PPA   Funding Plan             

Pension   Number /  Zone Status   Pending /  Contributions by Dana   Surcharge 
Fund   Plan Number  2012   2011   Implemented  2012   2011   2010   Imposed  

                               
 SPT   23-6648508 / 499  Green    Green   No  $ 10  $ 9  $ 8   No 
 
Note 12.  Marketable Securities
 

  2012   2011  
     Unrealized   Fair      Fair  
  Cost   Gains   Value   Cost   Value  
U.S. government securities  $ 7  $ -  $ 7  $ 10  $ 10 
Corporate securities   11       11   8   8 
Certificates of deposit   16       16   13   13 
Other   25   1   26   25   25 
Total marketable securities  $ 59  $ 1  $ 60  $ 56  $ 56 

 
U.S. government securities include bonds issued by government-sponsored agencies and Treasury notes. Corporate securities include both debt and

equity securities. Other consists of investments in mutual and index funds. U.S. government securities, corporate debt and certificates of deposit maturing in
one year or less, after one year through five years and after five years total $18, $13 and $3 at December 31, 2012.

 
Proceeds from liquidating available-for-sale marketable securities prior to their scheduled maturities were $1, $26 and $30 in 2012, 2011 and 2010. The

related gains and losses realized on this activity were not significant.
 
Note 13.  Financing Agreements
 
Long-term debt at December 31 —
 

  2012   2011  
Senior Notes, 6.50%, due 2019  $ 400  $ 400 
Senior Notes, 6.75%, due 2021   350   350 
Other indebtedness   109   105 
Total   859   855 
Less: current maturities   56   24 
Total long-term debt  $ 803  $ 831 

 
Other indebtedness includes the embedded lease obligation associated with the accounting for our agreement with SIFCO. See Note 2 for a further

discussion of our agreement with SIFCO.
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Scheduled principal payments on long-term debt as of December 31, 2012 —
 
  2013   2014   2015   2016   2017   Thereafter   Total  
Debt maturities  $ 56  $ 36  $ 3  $ 4  $ 2  $ 758  $ 859 
 
Senior notes — In January 2011, we completed the sale of $750 in senior unsecured notes (the Senior Notes). Interest on the notes is payable on February 15
and August 15 of each year beginning on August 15, 2011. Net proceeds of the offering totaled $733. Financing costs of $17 were recorded as deferred costs
and are being amortized to interest expense over the life of the Senior Notes. The net proceeds, plus cash on hand of $127 (net of amounts paid to a Dana
subsidiary), were used to repay all amounts outstanding under our then existing term facility. In connection with the repayment of our term facility, we wrote
off $51 of previously deferred financing costs and original issue discount (OID) to other income, net.
 

At any time on or after February 15, 2015, we may redeem some or all of the Senior Notes at the following redemption prices (expressed as percentages
of principal amount), plus accrued and unpaid interest to the redemption date, if redeemed during the 12-month period commencing on February 15 of the
years set forth below:
 
  Redemption Price  
Year  2019 Notes   2021 Notes  
2015   103.250%    
2016   101.625%  103.375%
2017   100.000%  102.250%
2018   100.000%  101.125%
2019 and thereafter   100.000%  100.000%
 

Prior to February 15, 2015 for the 2019 Notes and prior to February 15, 2016 for the 2021 Notes, during any 12-month period, we may at our option
redeem up to 10% of the aggregate principal amount of the notes at a redemption price equal to 103% of the principal amount, plus accrued and unpaid
interest. Prior to these dates, we may also redeem some or all of the notes at a redemption price equal to the aggregate principal amount, plus accrued and
unpaid interest, plus a “make-whole” premium. We have not separated the make-whole premium from the underlying debt instrument to account for it as a
derivative instrument as the economic characteristics and risks of this embedded derivative are clearly and closely related to the economic characteristics and
risks of the underlying debt. At any time prior to February 15, 2014 for the 2019 Notes and February 15, 2015 for the 2021 Notes, we may redeem up to 35%
of the aggregate principal amount of the notes in an amount not to exceed the amount of proceeds of one or more equity offerings, at a price equal to 106.5%
(2019 Notes) and 106.75% (2021 Notes) of the principal amount, plus accrued and unpaid interest, provided that at least 65% of the original aggregate
principal amount of the notes issued remains outstanding after the redemption.
 
Revolving facility — Following the issuance of the Senior Notes, we received commitments from new and existing lenders for a $500 amended revolving
credit facility (the Revolving Facility) which expires in February 2016. In connection with amending the revolving credit facility, we paid $6 in deferred
financing costs to be amortized to interest expense over the life of the facility. We wrote off $2 of previously deferred financing costs associated with our prior
revolving credit facility to other income, net.
 

The Revolving Facility is guaranteed by all of our domestic subsidiaries except for Dana Credit Corporation and Dana Companies, LLC and their
respective subsidiaries (the guarantors) and grants a first priority lien on Dana’s and the guarantors’ accounts receivable and inventory and a second priority
lien on substantially all of Dana’s and the guarantors’ remaining assets, including a pledge of 65% of the stock of our material foreign subsidiaries.

 
The Revolving Facility bears interest at a floating rate based on, at our option, the base rate or London Interbank Offered Rate (LIBOR) (each as

described in the revolving credit agreement) plus a margin based on the undrawn amounts available under the agreement as set forth below:
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Remaining Borrowing Availability  Base Rate   LIBOR Rate  
Greater than $350   1.50%  2.50%
Greater than $150 but less than or equal to $350   1.75%  2.75%
$150 or less   2.00%  3.00%

 
Commitment fees are applied based on the average daily unused portion of the available amounts under the Revolving Facility. If the average daily use is

less than 50%, the applicable fee will be 0.50% per annum. If the average daily unused portion of the Revolving Facility is equal to or greater than 50%, the
applicable fee will be 0.625% per annum. Up to $300 of the Revolving Facility may be applied to letters of credit, which reduces availability. We pay a fee for
issued and undrawn letters of credit in an amount per annum equal to the applicable LIBOR margin based on a quarterly average availability under the
Revolving Facility and a per annum fronting fee of 0.25%, payable quarterly. There were no borrowings under the Revolving Facility at December 31, 2012
but we had utilized $71 for letters of credit. Based on our borrowing base collateral of $325, we had potential availability at December 31, 2012 under the
Revolving Facility of $254 after deducting the outstanding letters of credit.
 
European receivables loan facility — In March 2011, we terminated our previous European receivables loan agreements and established a new €75 ($99 at
the December 31, 2012 exchange rate) accounts receivable backed credit facility which expires in February 2016. Availability under the program is subject to
the existence of adequate levels of supporting accounts receivable. In connection with initiating the new program, we paid $3 in deferred financing costs to be
amortized to interest expense over the life of the program. We wrote off an insignificant amount of previously deferred financing costs on the former
agreement to other income, net.
 

Advances under the program will bear interest based on the LIBOR applicable to the currency in which each advance is denominated or an Alternate
Base Rate (as defined). We pay a fee on any unused amount of the program, in addition to other customary fees. At December 31, 2012, we had no
borrowings under this program. As of December 31, 2012, we had potential availability of $86 based on the effective borrowing base.
 
Debt reduction actions — Prior to refinancing our term facility in January 2011, we used proceeds from the sale of the Structural Products business to repay
outstanding principal of our term facility. A total of $90 and $5 was remitted to our lenders in 2010 and 2011. Approximately $9 of the $90 was received by a
Dana subsidiary that had acquired approximately 10% of parent company debt in 2009. In connection with the debt repayments, we wrote off the related OID
of $4 to other income, net and we expensed $2 of previously deferred financing costs as interest expense.
 

During the third quarter of 2010, we prepaid $46 of the term loan debt ($51 less $5 paid to a Dana subsidiary holding about 10% of the term loan debt)
and we made a scheduled repayment of $2. In connection with these repayments, we wrote off the related OID of $3 to other income, net and we expensed $1
of previously deferred financing costs as interest expense. In the fourth quarter of 2010 we made a scheduled repayment of $2.
 
Debt covenants — At December 31, 2012, we were in compliance with the covenants of our debt agreements. Under the revolving facility and the Senior
Notes, we are required to comply with certain incurrence-based covenants customary for facilities of these types.
 

The incurrence-based covenants in the revolving facility permit us to, among other things, (i) issue foreign subsidiary indebtedness, (ii) incur general
secured indebtedness and (iii) incur additional unsecured debt so long as the pro forma minimum fixed charge coverage ratio is at least 1.1:1.0. We may also
make dividend payments in respect of our common stock as well as certain investments and acquisitions so long as there is (i) at least $125 of pro forma
excess borrowing availability or (ii) at least $75 of pro forma excess borrowing availability and the pro forma minimum fixed charge coverage ratio is at least
1.1:1.0. The indenture governing the Senior Notes includes similar incurrence-based covenants that may subject us to additional specified limitations.
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Note 14.  Fair Value Measurements and Derivatives
 

In measuring the fair value of our assets and liabilities, we use market data or assumptions that we believe market participants would use in pricing an
asset or liability including assumptions about risk when appropriate. Our valuation techniques include a combination of observable and unobservable inputs.
 
Fair value measurements on a recurring basis — Assets and liabilities that are carried in our balance sheet at fair value are as follows:
 
     Fair Value Measurements Using  
     Quoted        
     Prices in   Significant   Significant  
     Active   Inputs   Inputs  
     Markets   Observable   Unobservable  
December 31, 2012  Total   (Level 1)   (Level 2)   (Level 3)  
Notes receivable - noncurrent asset  $ 129  $ -  $ -  $ 129 
Marketable securities - current asset   60   37   23     
Currency forward contracts - current asset   4       4     
Currency forward contracts - current liability   1       1     
                 
December 31, 2011                 
Notes receivable - noncurrent asset  $ 116  $ -  $ -  $ 116 
Marketable securities - current asset   56   33   23     
Currency forward contracts - current asset   1       1     
Currency forward contracts - current liability   16       16     
 
Changes in Level 3 recurring fair value measurements —
 
Notes receivable  2012   2011   2010  
Beginning of period  $ 116  $ 103  $ 94 
Accretion of value (interest income)   14   13   11 
Note sold in Structures sale           (2)
Other   (1)         
End of period  $ 129  $ 116  $ 103 
 

Substantially all of the notes receivable balance consists of a callable note, due 2019, obtained in connection with a divestiture in 2004. The fair value of
the note is derived using a discounted cash flow technique and capped at the callable value. The discount rate used in the calculation is the current yield of the
publically traded debt of the operating subsidiary of the obligor, adjusted by a 250 basis point risk premium. The significant unobservable input used to fair
value the note is the risk premium. A significant increase in the risk premium may result in a lower fair value measurement. A significant decrease in the risk
premium would not result in a higher fair value measurement due to the callable value cap. The fair value of the note at December 31, 2012 and 2011 equaled
the callable value.
 
Fair value measurements on a nonrecurring basis — In addition to items that are measured at fair value on a recurring basis, we also have long-lived assets
that may be measured at fair value on a nonrecurring basis. These assets include intangible assets and property, plant and equipment which may be written
down to fair value as a result of impairment.
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Fair value of financial instruments — The fair values of financial instruments that do not approximate carrying values in our balance sheet are as follows:
 
  2012   2011  
  Carrying   Fair   Carrying   Fair  
  Value   Value   Value   Value  
Senior Notes  $ 750  $ 805  $ 750  $ 765 
Other indebtedness   109   107   105   103 
Total  $ 859  $ 912  $ 855  $ 868 
 

The fair value of our Senior Notes is estimated based upon a market approach (Level 2) while the fair value of our other indebtedness is based upon an
income approach (Level 2).
 
Foreign currency derivatives — The total notional amounts of outstanding foreign currency forward contracts, comprised of currency forward contracts
involving the exchange of various currencies, were $217 and $213 as of December 31, 2012 and December 31, 2011.
 

The following currency forward contracts were outstanding at December 31, 2012 and 2011 and are primarily associated with forecasted transactions
involving the purchases and sales of inventory through the next twelve months:
 
    Notional Amount (U.S. Dollar Equivalent)  

Functional Currency  Traded Currency  

Designated as
Cash Flow

Hedges   Undesignated   Total   Maturity  
December 31, 2012:               
U.S. dollar  Mexican peso  $ 93  $ -  $ 93   Dec-13 
Euro

 

U.S. dollar, Canadian
dollar, Hungarian forint,
British pound   33       33   Dec-13 

British pound  U.S. dollar, Euro   42   1   43   Dec-13 
Swedish krona  Euro   14   4   18   Dec-13 
Australian dollar  U.S. dollar   8   3   11   Nov-13 
Indian rupee

 
U.S. dollar, British
pound, Euro       19   19   Nov-13 

Total forward contracts    $ 190  $ 27  $ 217     
                   
December 31, 2011:                   
Mexican peso  U.S. dollar  $ 101  $ -  $ 101   Dec-12 
Euro

 

U.S. dollar, Canadian
dollar, Hungarian forint,
Japanese yen   35   7   42   Dec-12 

British pound  U.S. dollar, Euro   22   1   23   Dec-12 
Swedish krona  Euro   17       17   Dec-12 
Australian dollar  U.S. dollar   12       12   Dec-12 
Indian rupee

 
U.S. dollar, British
pound, Euro       18   18   Sep-12 

Total forward contracts    $ 187  $ 26  $ 213     
 
Cash flow hedges — With respect to contracts designated as cash flow hedges, changes in fair value during the period in which the contracts remain
outstanding are reported in OCI to the extent such contracts remain effective. Changes in fair value of those contracts that are not designated as cash flow
hedges are reported in income in the period in which the changes occur. Forward contracts associated with product-related transactions are marked to market
in cost of sales while other contracts are marked to market through other income, net. Amounts recorded in OCI are ultimately reclassified to earnings in the
same periods in which the underlying transactions affect earnings.
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Amounts to be reclassified to earnings — Deferred gains of $3 at December 31, 2012, which are reported in AOCI, are expected to be reclassified to earnings
during the next twelve months. Amounts expected to be reclassified to earnings assume no change in the current hedge relationships or to December 31, 2012
market rates. Deferred losses at December 31, 2011 were $13, of which $7 have been reclassified from AOCI to earnings in 2012. The remainder of the
change in the amounts deferred in AOCI is primarily attributable to the fluctuation of the U.S. dollar against the Mexican peso during 2012.
 
Note 15.  Commitments and Contingencies
 
Asbestos personal injury liabilities — We had approximately 25,000 active pending asbestos personal injury liability claims at December 31, 2012 versus
26,000 such claims at December 31, 2011. In addition, approximately 1,000 mostly inactive claims have been settled and are awaiting final documentation
and dismissal, with or without payment. We have accrued $83 for indemnity and defense costs for settled, pending and future claims at December 31, 2012,
compared to $89 at December 31, 2011. We use a fifteen-year time horizon for our estimate of this liability.
 

At December 31, 2012, we had recorded $50 as an asset for probable recovery from our insurers for the pending and projected asbestos personal injury
liability claims, compared to $53 recorded at December 31, 2011. The recorded asset represents our assessment of the capacity of our current insurance
agreements to provide for the payment of anticipated defense and indemnity costs for pending claims and projected future demands. The recognition of these
recoveries is based on our assessment of our right to recover under the respective contracts and on the financial strength of the insurers. We have coverage
agreements in place with our insurers confirming substantially all of the related coverage and payments are being received on a timely basis. The financial
strength of these insurers is reviewed at least annually with the assistance of a third party. The recorded asset does not represent the limits of our insurance
coverage, but rather the amount we would expect to recover if we paid the accrued indemnity and defense costs. A 2011 settlement with one of the insurers
provided increased coverage on pending and projected claims, resulting in an increased aggregate receivable as a percent of the total liability at December 31,
2011.
 

As part of our reorganization, assets and liabilities associated with asbestos claims were retained in Dana Corporation which was then merged into Dana
Companies, LLC, a consolidated wholly-owned subsidiary of Dana. The assets of Dana Companies, LLC include insurance rights relating to coverage against
these liabilities and other assets which we believe are sufficient to satisfy its liabilities. Dana Companies, LLC continues to process asbestos personal injury
claims in the normal course of business, is separately managed and has an independent board member. The independent board member is required to approve
certain transactions including dividends or other transfers of $1 or more of value to Dana.
 

During the second quarter of 2011, we reached an agreement with an insurer to settle a long-standing claim pending in the liquidation proceedings of the
insurer and recorded the estimated fair value of the recovery. As a result, other income includes a $6 credit for this recovery of past outlays related to asbestos
claims.
 
Other product liabilities — We had accrued $1 for non-asbestos product liability costs at December 31, 2012 and 2011, with no recovery expected from third
parties at either date. We estimate these liabilities based on assumptions about the value of the claims and about the likelihood of recoveries against us derived
from our historical experience and current information.
 
Environmental liabilities — Accrued environmental liabilities were $11 at December 31, 2012 and $13 at December 31, 2011. We consider the most probable
method of remediation, current laws and regulations and existing technology in determining the fair value of our environmental liabilities. Other accounts
receivable included a related recoverable from an insurer of $2 at both dates.
 
Bankruptcy claims resolution — Dana and forty of its wholly-owned subsidiaries (collectively, the Debtors) reorganized under Chapter 11 of the U.S.
Bankruptcy Code (Chapter 11) from March 3, 2006 until emergence on January 31, 2008 (the Effective Date). On the Effective Date, we consummated the
Third Amended Joint Plan of Reorganization of Debtors and Debtors in Possession as modified and emerged from Chapter 11. The last of the common shares
reserved for holders of allowed unsecured nonpriority claims were distributed during the third quarter of 2011. On February 16, 2012, a final decree was
issued and the bankruptcy case was closed.
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Other legal matters — We are subject to various pending or threatened legal proceedings arising out of the normal course of business or operations. In view
of the inherent difficulty of predicting the outcome of such matters, we cannot state what the eventual outcome of these matters will be. However, based on
current knowledge and after consultation with legal counsel, we believe that the liabilities that may result from these proceedings will not have a material
adverse effect on our liquidity, financial condition or results of operations.
 
Lease commitments — Cash obligations under future minimum rental commitments under operating leases and net rental expense are shown in the table
below. Operating lease commitments are primarily related to facilities.
 
  2013   2014   2015   2016   2017   Thereafter  Total  
Lease commitments  $ 43  $ 52  $ 27  $ 19  $ 14  $ 54  $ 209 
                             
  2012   2011   2010                  
Rental expense  $ 63  $ 62  $ 64                 
 
Note 16.  Warranty Obligations
 

We record a liability for estimated warranty obligations at the dates our products are sold. We record the liability based on our estimate of costs to settle
future claims. Adjustments are made as new information becomes available.
 
Changes in warranty liabilities —
 
  2012   2011   2010  
Balance, beginning of period  $ 72  $ 85  $ 83 
Amounts accrued for current period sales   20   36   41 
Adjustments of prior accrual estimates   4   (4)   11 
Settlements of warranty claims   (31)   (44)   (50)
Currency impact   1   (1)     
Balance, end of period  $ 66  $ 72  $ 85 
 

We have been notified of an alleged quality issue at a foreign subsidiary of Dana that produced engine coolers for a unit of Sogefi SpA that were used in
modules supplied to Volkswagen. Based on the information currently available to us, we do not believe that this matter will result in a material liability to
Dana.
 

On July 27, 2012, Ford Motor Company filed a complaint alleging quality issues relating to products supplied by the former Structural Products business
at Dana Canada Corporation. The Dana Canada facility was closed in 2008 and Dana Holding Corporation divested substantially all of the Structural Products
business in 2010. Based on the information currently available to us, we do not believe this matter will result in a material liability to Dana.
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Note 17.  Income Taxes
 
Income tax expense (benefit) attributable to continuing operations —
 

  2012   2011   2010  
Current             

U.S. federal and state  $ 18  $ 2  $ (16)
Non-U.S.   113   108   58 

Total current   131   110   42 
             
Deferred             

U.S. federal and state       2   (5)
Non-U.S.   (80)   (25)   (7)

Total deferred   (80)   (23)   (12)
Total expense  $ 51  $ 87  $ 30 

 
We record interest and penalties related to uncertain tax positions as a component of income tax expense or benefit. Net interest expense for the periods

presented herein is not significant.
 
Income (loss) from continuing operations before income taxes —
 

  2012   2011   2010  
U.S. operations  $ 77  $ 23  $ (71)
Non-U.S. operations   287   283   126 
Income (loss) before income taxes  $ 364  $ 306  $ 55 

 
Income tax audits — We conduct business globally and, as a result, file income tax returns in multiple jurisdictions that are subject to examination by taxing
authorities throughout the world. With few exceptions, we are no longer subject to U.S. federal, state and local or foreign income tax examinations for years
before 2007. The U.S. federal income tax audits for 2006 through 2008 were settled during the first quarter of 2011 resulting in no incremental cash taxes.
During 2010, we reversed accruals for uncertain tax positions of $9 related to the 1999 through 2002 and 2003 through 2005 U.S. Internal Revenue Service
(IRS) audit cycles. We also paid $75 in 2010 to satisfy a bankruptcy claim related to these audit cycles.
 

We are currently under audit by U.S. and foreign authorities for certain taxation years. When these issues are settled the total amounts of unrecognized
tax benefits for all open tax years may be modified. In 2012, we accrued a tax reserve of $4 for an uncertain tax position in Italy. Audit outcomes and the
timing of the audit settlements are subject to uncertainty and we cannot make an estimate of the impact on our financial position at this time.
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Effective tax rate reconciliation —
 

  2012   2011   2010  
U.S. federal income tax rate   35%  35%  35%
Adjustments resulting from:             

State and local income taxes, net of federal benefit           (7)
Non-U.S. income   (4)   (2)   (7)
Non-U.S. tax incentives   (5)   (4)   (18)
Non-U.S. withholding taxes on undistributed earnings of non-U.S. operations   4   4   10 
Settlement and return adjustments   2   (5)   (8)
Miscellaneous items   (1)   1   14 
Valuation allowance adjustments   (17)   (1)   36 

Effective income tax rate for operations   14%  28%  55%
 

The income tax rate varies from the U.S. federal statutory rate of 35% due to valuation allowances in several entities, the 2012 adjustment of valuation
allowances in Canada and the UK, local tax incentives in several countries outside the U.S., the 2010 adjustment of valuation allowances in Brazil,
nondeductible expenses, different statutory tax rates outside the U.S. and withholding taxes related to repatriations of international earnings to the U.S. In
2011, income tax expense was reduced by $12 for the expected recovery of taxes paid in India in connection with our bankruptcy reorganization in 2008. We
received this reimbursement in cash in the second quarter of 2012. In 2012, income tax expense was reduced by one-time tax credits of $6 generated outside
the U.S., and it was reduced by $34 and $20 for the release of valuation allowances that were recorded in Canada and the UK.
 

The tax expense or benefit recorded is generally determined without regard to other categories of earnings, such as OCI. An exception occurs if there is
aggregate pre-tax income from other categories and a pre-tax loss from continuing operations, where a valuation allowance has been established against
deferred tax assets in that entity. The tax benefit allocated to operations is the amount by which the loss from operations reduces the tax expense recorded
with respect to the other categories of earnings. This exception resulted in a $5 charge to OCI in 2010 but was not applicable for the years ended December
31, 2012 and 2011.
 
Foreign income repatriation — We provide for U.S. federal income and non-U.S. withholding taxes on the earnings of our non-U.S. operations that are not
considered to be permanently reinvested. Accordingly, we continue to analyze and adjust the estimated tax impact of the income and non-U.S. withholding
liabilities based on the amount and source of these earnings. We recognized net expense of $7 for 2012 and a net benefit of $3 for 2010 related to future
income taxes and non-U.S. withholding taxes on repatriations from operations that are not permanently reinvested. The amount recognized in 2011 was not
significant. We also accrued withholding tax of $10, $17 and $8 during 2012, 2011 and 2010 related to the actual transfer of funds to the U.S. and between
foreign subsidiaries. The unrecognized tax liability associated with operations in which we are permanently reinvested is not practical to estimate.
 

The earnings of our non-U.S. subsidiaries will likely be repatriated to the U.S. in the form of repayments of intercompany borrowings and distributions
from earnings. Certain of our international operations had intercompany loan obligations to the U.S. totaling $853 at the end of 2012. Of this amount,
intercompany loans and related interest accruals with an equivalent value of $45 are denominated in a foreign currency and are not considered to be
permanently invested as they are expected to be repaid in the near term.
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Valuation allowance adjustments — We have generally not recognized tax benefits on losses generated in several entities, including the U.S., where the recent
history of operating losses does not allow us to satisfy the “more likely than not” criterion for the recognition of deferred tax assets. Consequently, there is no
income tax expense or benefit recognized on the pre-tax income or losses in these jurisdictions as valuation allowances are adjusted to offset the associated
tax expense or benefit. During 2012, improvements in our operating results provided sufficient positive evidence to reduce the valuation allowances in
Canada and the UK, resulting in tax benefits of $34 and $20. During 2011, improvements in our operating results provided sufficient positive evidence to
reduce valuation allowances in Mexico and Spain, resulting in a tax benefit of $8. During 2010, we reorganized our business operations in Brazil by
contributing a portion of our Brazilian operating assets into a previously dormant subsidiary with accumulated loss carryforwards that were offset with a
valuation allowance. The profits of the contributed operating assets support the realization of the subsidiary’s loss carryforwards, so we reversed $16 of
valuation allowances that had been recorded against these deferred tax assets. We will maintain full valuation allowances against our net deferred tax assets in
the U.S. and other applicable countries until sufficient positive evidence exists to reduce or eliminate the valuation allowances. We believe that it is
reasonably possible that valuation allowances in excess of $800 could be released in the next twelve months.
 
Deferred tax assets and liabilities — Temporary differences and carryforwards give rise to the following deferred tax assets and liabilities.
 

  2012   2011  
Net operating loss carryforwards  $ 933  $ 885 
Postretirement benefits, including pensions   189   217 
Research and development costs   104   112 
Expense accruals   114   100 
Foreign tax credits recoverable   31   86 
Other tax credits recoverable   52   47 
Capital loss carryforwards   66   30 
Inventory reserves   17   18 
Postemployment and other benefits   5   8 
Other   24   23 
Total   1,535   1,526 
Valuation allowance   (1,184)   (1,334)
Deferred tax assets   351   192 
         
Unremitted earnings   (151)   (117)
Goodwill and other intangibles   (75)   (99)
Depreciation   (25)   (20)
Other   (72)   (19)
Deferred tax liabilities   (323)   (255)
Net deferred tax assets (liabilities)  $ 28  $ (63)

 
Carryforwards — Our deferred tax assets include benefits expected from the utilization of net operating losses (NOLs), capital loss and credit carryforwards
in the future. The following table identifies the net operating loss deferred tax asset components and the related allowances that existed at December 31, 2012.
Due to time limitations on the ability to realize the benefit of the carryforwards, additional portions of these deferred tax assets may become unrealizable in
the future.
 

In addition to the NOL carryforwards listed in the table above, we have deferred tax assets of $66 and $83 related to capital loss carryforwards and other
credit carryforwards which are fully offset with valuation allowances at December 31, 2012. The capital losses can be carried forward indefinitely while the
other credits are generally available for 10 to 20 years with a portion expiring as early as 2013. We also have a deferred tax asset of $27 related to NOLs for
excess tax benefits generated upon the settlement of stock awards that increased a current year net operating loss. We cannot record the benefit of these losses
in the financial statements until the losses are utilized to reduce our income taxes payable at which time we will recognize the tax benefit in equity.
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  Deferred         Earliest  
  Tax   Valuation   Carryforward  Year of  
  Asset   Allowance   Period   Expiration  
Net operating losses               

U.S. federal  $ 677  $ (677)  20   2023  
U.S. state   137   (137)  Various   2013  
Brazil   32   (17)  Unlimited     
France   15      Unlimited     
Australia   41   (41)  Unlimited     
Venezuela   1      Various   2013  
U.K.   10   (5)  Unlimited     
Argentina   16   (16)  5   2013  
South Africa   4   (4)  15   2024  

Total  $ 933  $ (897)       
 

Through further evaluation and audit adjustment, we estimate that the use of $736 of our U.S. federal NOLs is subject to limitation due to the change in
ownership of our stock upon emergence from bankruptcy. We estimate that the Internal Revenue Code (IRC) will limit our use of these pre-change NOLs to
$84 annually. In the month following our reorganization in 2008, we paid approximately $733 to fund two VEBAs for certain union employee benefit
obligations which the IRS confirmed as a deductible cost in the 2008 post-emergence period. This cost is included in the additional $1,199 of U.S. federal
NOLs accumulated since the ownership change at emergence, which are not subject to limitation as of the end of 2012. However, there can be no assurance
that trading in our shares will not effect another change in ownership under the IRC which would further limit our ability to utilize our available NOLs. The
deferred tax assets related to both the pre-change and post-change U.S. NOLs have a full valuation allowance.
 
Unrecognized tax benefits — Unrecognized tax benefits are the difference between a tax position taken, or expected to be taken, in a tax return and the benefit
recognized for accounting purposes. Interest income or expense, as well as penalties relating to income tax audit adjustments and settlements are recognized
as components of income tax expense or benefit. Interest of $6 was accrued on the uncertain tax positions as of December 31, 2012 and 2011.
 
Reconciliation of gross unrecognized tax benefits —
 
  2012   2011   2010  
Balance at January 1  $ 46  $ 53  $ 41 
Decrease related to expiration of statute of limitations   (9)   (13)   (8)
Increase related to prior years tax positions   63   13   15 
Increases related to current year tax positions   8   6   5 
Decrease related to settlements       (13)     
Balance at December 31  $ 108  $ 46  $ 53 
 

We anticipate that our gross unrecognized tax benefits will decrease by $40 in the next twelve months upon the expected completion of the IRS
examination of our federal tax returns for 2009 and 2010 and the associated adjustment to our federal NOL carryforward. The settlement of these matters with
the IRS will not impact the effective tax rate. Gross unrecognized tax benefits of $53 would impact the effective tax rate if recognized. If other open matters
are settled with the IRS or other taxing jurisdictions, the total amounts of unrecognized tax benefits for open tax years may be modified.
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Note 18.  Other Income, Net
 

  2012   2011   2010  
Interest income  $ 24  $ 27  $ 30 
Government grants and incentives   8   10   6 
Foreign exchange gain (loss)   (15)       (19)
Strategic transaction expenses   (10)   (10)   (4)
Loss on extinguishment of debt       (53)   (7)
Gain on sale of equity investments       60     
Impairment of long-lived assets   (2)   (5)     
Other   14   25   17 
Other income, net  $ 19  $ 54  $ 23 

 
Foreign exchange gains and losses on cross-currency intercompany loan balances that are not considered permanently invested are reported above.

Foreign exchange gains and losses on loans that are permanently invested are reported in OCI. Foreign exchange loss for 2010 also includes a charge of $3
resulting from the devaluation of the Venezuelan bolivar.

 
Strategic transaction expenses relate primarily to costs incurred in connection with acquisition and divestiture related activities.
 
As discussed in Note 13 above, the loss on extinguishment of debt in 2011 and 2010 resulted from writing off the original issue discount and previously

deferred financing fees in connection with refinancing our term facility and modifying our credit facilities.
 
As discussed in Note 2 above, the gain on sale of equity investments resulted from the divestiture of our interests in the GETRAG Entities.
 
As discussed in Note 15 above, a recovery finalized in the second quarter of 2011 of past outlays related to asbestos claims resulted in a $6 credit to other

income, net.
 
Note 19.  Segments, Geographical Area and Major Customer Information
 

The components that management establishes for purposes of making decisions about an enterprise’s operating matters are referred to as “operating
segments.” We manage our operations globally through four operating segments: Light Vehicle Driveline, Commercial Vehicle, Off-Highway and Power
Technologies.

 
We report the results of our operating segments and related disclosures about each of our segments on the basis that is used internally for evaluating

segment performance and deciding how to allocate resources to those segments. The primary measure of operating results is segment EBITDA. The most
significant impact on our ongoing results of operations as a result of applying fresh start accounting following our emergence from bankruptcy was higher
depreciation and amortization. Management believes by using segment EBITDA, a performance measure which excludes depreciation and amortization, the
comparability of results is enhanced. In addition, segment EBITDA is an important measure since the financial covenants in our debt agreements are based, in
part, on EBITDA. Our segments are charged for corporate and other shared administrative costs.
 

79



 

 
Segment information —
 
     Inter-              
  External   Segment   Segment   Capital      Net  
2012  Sales   Sales   EBITDA   Spend   Depreciation   Assets  
LVD  $ 2,743  $ 186  $ 263  $ 47  $ 82  $ 708 
Power Technologies   1,012   21   137   24   41   394 
Commercial Vehicle   1,960   134   199   30   38   757 
Off-Highway   1,509   54   189   22   18   399 
Eliminations and other       (395)       41   11   365 

Total  $ 7,224  $ -  $ 788  $ 164  $ 190  $ 2,623 
                         
2011                         
LVD  $ 2,696  $ 206  $ 262  $ 71  $ 90  $ 730 
Power Technologies   1,042   27   139   34   46   420 
Commercial Vehicle   2,245   122   218   49   46   808 
Off-Highway   1,560   63   166   21   22   432 
Eliminations and other   1   (418)       21   13   339 

Total  $ 7,544  $ -  $ 785  $ 196  $ 217  $ 2,729 
                         
2010                         
LVD  $ 2,397  $ 201  $ 227  $ 61  $ 107  $ 831 
Power Technologies   927   26   125   17   50   434 
Commercial Vehicle   1,463   102   139   15   46   664 
Off-Highway   1,131   43   98   10   24   481 
Eliminations and other   3   (372)       17   11   161 

Total  $ 5,921  $ -  $ 589  $ 120  $ 238  $ 2,571 
 

Net assets include accounts receivable, inventories, prepaid expenses (excluding taxes), goodwill, investments in affiliates, net property, plant and
equipment, accounts payable and certain accrued liabilities.
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Reconciliation of segment EBITDA to consolidated net income —
 
  2012   2011   2010  
Segment EBITDA  $ 788  $ 785  $ 589 

Corporate expense and other items, net   (11)   (21)   (42)
Expenses previously allocated to Structures   (1)   (1)   (4)
Depreciation   (188)   (212)   (232)
Amortization of intangibles   (87)   (90)   (76)
Restructuring   (47)   (82)   (74)
Loss on extinguishment of debt       (53)   (7)
Gain on sale of equity investment       60     
Strategic transaction and other expenses   (9)   (12)   (5)
Impairment and loss on sale of assets   (6)   (7)   (3)
Stock compensation expense   (17)   (8)   (14)
Foreign exchange on intercompany loans and market value adjustments on forwards   2   (1)   (18)
Interest expense   (84)   (79)   (89)
Interest income   24   27   30 

Income from continuing operations before income taxes   364   306   55 
Income tax expense   51   87   30 
Equity in earnings of affiliates   2   21   11 
Income from continuing operations   315   240   36 
Loss from discontinued operations       (8)   (21)
Net income  $ 315  $ 232  $ 15 
             
Reconciliation of segment net assets to consolidated total assets —
             
  2012   2011      
Net assets  $ 2,623  $ 2,729     
Accounts payable and other current liabilities   1,100   1,293     
Other current and long-term assets   1,421   1,255     
Consolidated total assets  $ 5,144  $ 5,277     
 
Geographic information — Of our consolidated net sales, the U.S., Italy, Brazil and Germany account for 41%, 10%, 8% and 6%, respectively. No other
country accounts for more than 5% of our consolidated net sales. Sales are attributed to the location of the product entity recording the sale. Long-lived assets
represent property, plant and equipment.
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  Net Sales   Long-Lived Assets  
  2012   2011   2010   2012   2011   2010  
North America                         

United States  $ 2,975  $ 2,973  $ 2,551  $ 300  $ 327  $ 363 
Other North America   396   364   285   138   147   162 

Total   3,371   3,337   2,836   438   474   525 
Europe                         

Italy   731   755   517   64   64   70 
Germany   408   434   360   118   123   135 
Other Europe   882   905   702   158   157   168 

Total   2,021   2,094   1,579   340   344   373 
South America                         

Brazil   574   1,011   535   136   149   130 
Other South America   351   323   248   73   84   75 

Total   925   1,334   783   209   233   205 
Asia Pacific   907   779   723   252   234   248 
Total  $ 7,224  $ 7,544  $ 5,921  $ 1,239  $ 1,285  $ 1,351 
 
Sales to major customers — Ford is the only individual customer to whom sales have exceeded 10% of our consolidated sales in the past three years. Sales to
Ford for the three most recent years were $1,254 (17%) in 2012, $1,276 (17%) in 2011 and $1,180 (20%) in 2010.
 

Export sales from the U.S. were $321, $306 and $281 in 2012, 2011 and 2010.
 
Note 20. Equity Affiliates
 

We have a number of investments in entities that engage in the manufacture of vehicular parts — primarily axles, driveshafts and wheel-end braking
systems — supplied to OEMs.
 

Dividends received from equity affiliates were $3, $4 and $2 in 2012, 2011 and 2010.
 
Equity method investments exceeding $5 at December 31, 2012 —
 
  Ownership     
  Percentage   Investment  
Dongfeng Dana Axle Co., Ltd.  50%  $ 148 
Bendix Spicer Foundation Brake, LLC  20%   34 
Axles India Limited  48%   8 
All others as a group  Various    10 
Investments in equity affiliates       200 
Investment in affiliates carried at cost  Various    2 
Investment in affiliates      $ 202 
 

The carrying value of our equity method investments at December 31, 2012 was $81 more than our share of the affiliates’ book value, including $47
attributable to goodwill. The difference between the investment carrying value and the amount of underlying equity in assets, excluding the $47 attributable to
goodwill, is being amortized on a straight line basis over the underlying assets’ estimated useful lives of five to 45 years.
 
Summarized financial information for DDAC and other equity affiliates on a combined basis —
 
  DDAC   Other Equity Affiliates Combined  

  2012   2011   2010   2012   2011*   2010  
Sales  $ 683  $ 951  $ 1,040  $ 522  $ 1,134  $ 977 
Gross profit  $ 68  $ 100  $ 112  $ 75  $ 162  $ 150 
Pre-tax income  $ 8  $ 43  $ 30  $ 21  $ 50  $ 36 
Net income  $ 7  $ 36  $ 26  $ 16  $ 36  $ 26 
Dana's equity earnings in affiliate  $ (1)  $ 8  $ 1  $ 3  $ 13  $ 10 
 
* Includes results of GETRAG Entities through September 30, 2011.
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        Other Equity  
  DDAC   Affiliates Combined  
  2012   2011   2012   2011  
Current assets  $ 487  $ 647  $ 141  $ 179 
Noncurrent assets   152   152   71   75 
Total assets  $ 639  $ 799  $ 212  $ 254 
                 
Current liabilities  $ 454  $ 627  $ 89  $ 128 
Noncurrent liabilities   18   15   23   33 
Total liabilities  $ 472  $ 642  $ 112  $ 161 
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Dana Holding Corporation

Quarterly Results (Unaudited)
(In millions, except per share amounts)

 
  For the 2012 Quarter Ended  
  March 31   June 30   September 30   December 31  
Net sales  $ 1,964  $ 1,936  $ 1,715  $ 1,609 
Gross margin  $ 266  $ 273  $ 238  $ 197 
Net income  $ 73  $ 89  $ 60  $ 93 
Net income attributable to the parent company  $ 70  $ 86  $ 56  $ 88 
Net income per share available to parent company stockholders                 

Basic  $ 0.42  $ 0.53  $ 0.32  $ 0.54 
Diluted  $ 0.33  $ 0.40  $ 0.26  $ 0.41 

 
  For the 2011 Quarter Ended  
  March 31   June 30   September 30   December 31  
Net sales  $ 1,789  $ 1,920  $ 1,940  $ 1,895 
Gross margin  $ 216  $ 232  $ 234  $ 215 
Net income (loss)  $ (25)  $ 70  $ 112  $ 75 
Net income (loss) attributable to the parent company  $ (30)  $ 68  $ 110  $ 71 
Net income (loss) per share available to parent company stockholders                 

Basic  $ (0.26)  $ 0.41  $ 0.69  $ 0.43 
Diluted  $ (0.26)  $ 0.32  $ 0.51  $ 0.33 

 
Note: Gross margin is net sales less cost of sales.
 

Net sales and gross margin amounts for 2011 and the first and second quarters of 2012 have been restated to present the Structural Products business as a
discontinued operation following the cessation of activities in August 2012. Net income for the fourth quarter of 2012 includes income tax valuation
allowance releases of $54. Net income for the first quarter of 2011 includes $53 in losses on extinguishment of debt from repayment of our credit facilities.
Net income for the third quarter of 2011 includes a $60 gain on sale of equity investments resulting from the divestiture of our interests in the GETRAG
Entities.
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Dana Holding Corporation

Schedule II
Valuation and Qualifying Accounts and Reserves

(In millions)
 
           Adjustments     
           arising     
     Amounts      from change     
  Balance at   charged      in currency   Balance at  
  beginning   (credited)   Allowance   exchange rates   end of  
  of period   to income   utilized   and other items   period  
For the Year Ended December 31, 2012                     
Amounts deducted from assets:                     
Allowance for doubtful receivables  $ 8  $ 1  $ (1)  $ -  $ 8 
Inventory reserves   55   6   (12)   2   51 
Valuation allowance for deferred tax assets   1,334   (114)   (79)  43  1,184
Total allowances deducted from assets  $ 1,397  $ (107)  $ (92)  $ 45  $ 1,243 
                     
For the Year Ended December 31, 2011                     
Amounts deducted from assets:                     
Allowance for doubtful receivables  $ 11  $ -  $ (3)  $ -  $ 8 
Inventory reserves   59   6   (9)   (1)   55 
Valuation allowance for deferred tax assets   1,345   (25)       14   1,334 
Total allowances deducted from assets  $ 1,415  $ (19)  $ (12)  $ 13  $ 1,397 
                     
For the Year Ended December 31, 2010                     
Amounts deducted from assets:                     
Allowance for doubtful receivables  $ 18  $ (2)  $ (5)  $ -  $ 11 
Inventory reserves   60   9   (10)       59 
Valuation allowance for deferred tax assets   1,409   46   (3)   (107)   1,345 
Total allowances deducted from assets  $ 1,487  $ 53  $ (18)  $ (107)  $ 1,415 
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Item 9. Changes In and Disagreements with Accountants on Accounting and Financial Disclosure
 

None.
 
Item 9A. Controls and Procedures
 
Disclosure controls and procedures — Our management, with the participation of our Chief Executive Officer and Chief Financial Officer, has evaluated the
effectiveness of our disclosure controls and procedures (as such term is defined in Rules 13a-15(e) under the Securities Exchange Act of 1934, as amended,
(the Exchange Act)) as of the end of the period covered by this report. Based on such evaluations, our Chief Executive Officer and Chief Financial Officer
have concluded that, as of the end of such period, our disclosure controls and procedures are effective.
 
Management's report on internal control over financial reporting — Our management is responsible for establishing and maintaining adequate internal
control over financial reporting, as such term is defined in Exchange Act Rule 13a-15(f). Management, with the participation of the Chief Executive Officer
and Chief Financial Officer, has evaluated the effectiveness of our internal control over financial reporting based on the framework in Internal Control-
Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission. Based on this evaluation, management has
concluded that, as of December 31, 2012, our internal control over financial reporting was effective.
 

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of any evaluation
of effectiveness to future periods are subject to risk that controls may become inadequate because of changes in conditions, or that the degree of compliance
with the policies or procedures may deteriorate.
 

PricewaterhouseCoopers LLP, an independent registered public accounting firm, has audited the effectiveness of our internal control over financial
reporting as of December 31, 2012, as stated in its report which is included herein.
 
Changes in internal control over financial reporting — There has been no change in our internal control over financial reporting during the quarter ended
December 31, 2012 that has materially affected, or is reasonably likely to materially affect, our internal control over financial reporting.
 
Item 9B. Other Information
 

None.
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PART III

 
Item 10. Directors, Executive Officers and Corporate Governance
 

Dana has adopted Standards of Business Conduct that apply to all of its officers and employees worldwide. Dana also has adopted Standards of Business
Conduct for the Board of Directors. Both documents are available on Dana’s Internet website at http://www.dana.com.
 

The remainder of the response to this item will be included under the sections captioned “Corporate Governance,” “Selection of Chairman and Chief
Executive Officer; Succession Planning,” “Information About the Nominees and Series A Preferred Directors,” “Risk Oversight,” “Committees and Meetings
of Directors,” “Executive Officers” and “Section 16(a) Beneficial Ownership Reporting Compliance” of Dana’s definitive Proxy Statement relating to the
Annual Meeting of Shareholders to be held on April 23, 2013, which sections are hereby incorporated herein by reference.
 
Item 11. Executive Compensation
 

The response to this item will be included under the sections captioned “Compensation Committee Interlocks and Insider Participation,” “Compensation
of Executive Officers,” “Compensation Discussion and Analysis,” “Compensation of Directors,” “Officer Stock Ownership Guidelines,” “Compensation
Committee Report,” “Summary Compensation Table,” “Grants of Plan-Based Awards at Fiscal Year-End,” “Outstanding Equity Awards at Fiscal Year-End,”
“Option Exercises and Stock Vested During Fiscal Year,” “Pension Benefits,” “Nonqualified Deferred Compensation at Fiscal Year-End,” “Executive
Agreements” and “Potential Payments and Benefits Upon Termination or Change in Control” of Dana’s definitive Proxy Statement relating to the Annual
Meeting of Shareholders to be held on April 23, 2013, which sections are hereby incorporated herein by reference. 
 
Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters
 

The response to this item will be included under the section captioned “Security Ownership of Certain Beneficial Owners and Management” of Dana’s
definitive Proxy Statement relating to the Annual Meeting of Shareholders to be held on April 23, 2013, which section is hereby incorporated herein by
reference.
 
Equity Compensation Plan Information
 

The following table contains information as of December 31, 2012 about shares of stock which may be issued under our equity compensation plans, all of
which have been approved by our shareholders.
 
  Number of Securities to  Weighted Average     
  be Issued Upon Exercise  Exercise Price of   Number of Securities  
(Shares in millions)  of Outstanding Options,  Outstanding Options,   Remaining Available for  
Plan Category  Warrants and Rights(1)  Warrants and Rights(2)   Future Issuance  
Equity compensation plans           

approved by security holders  4.7 $ 11.73   7.0 
Equity compensation plans not           

approved by security holders           
Total  4.7 $ 11.73   7.0 
 
(1) In addition to stock options, restricted stock units and performance shares have been awarded under Dana's equity compensation plans and were

outstanding at December 31, 2012. 
  
(2) Calculated without taking into account the 1.4 shares of common stock subject to outstanding restricted stock units and performance shares that

become issuable as those units vest since they have no exercise price and no cash consideration or other payment is required for such shares.
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Item 13. Certain Relationships and Related Transactions and Director Independence
 

The response to this item will be included under the sections captioned “Director Independence and Transactions of Directors with Dana,” “Transactions
of Executive Officers with Dana” and “Information about the Nominees and Series A Preferred Directors” of Dana’s definitive Proxy Statement relating to
the Annual Meeting of Shareholders to be held on April 23, 2013, which sections are hereby incorporated herein by reference.
 
Item 14. Principal Accountant Fees and Services
 

The response to this item will be included under the section captioned "Independent Auditors" of Dana's definitive Proxy Statement relating to the
Annual Meeting of Shareholders to be held on April 23, 2013, which section is hereby incorporated herein by reference.
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PART IV

 
Item 15. Exhibits and Financial Statement Schedules
 
   10-K 

Pages
(a)  List of documents filed as a part of this report:   
 1. Consolidated Financial Statements:   
  Report of Independent Registered Public Accounting Firm 36
  Consolidated Statement of Operations 37
  Consolidated Statement of Comprehensive Income 38
  Consolidated Balance Sheet 39
  Consolidated Statement of Cash Flows 40
  Consolidated Statement of Stockholders' Equity 41
  Notes to Consolidated Financial Statements 43
 2. Quarterly Results (Unaudited) 84
 3. Financial Statement Schedule:   
  Valuation and Qualifying Accounts and Reserves (Schedule II) 85
  All other schedules are omitted because they are not applicable or the required information is shown in the financial statements or

notes thereto.
  

 4. Exhibit Index 91
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SIGNATURES

 
Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its

behalf by the undersigned, hereunto duly authorized.
 
 DANA HOLDING CORPORATION
   
Date: February 21, 2013   
 By: /s/ Roger J. Wood
  Roger J. Wood
  President and Chief Executive Officer
 

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below on this 21st day of February 2013 by the
following persons on behalf of the registrant and in the capacities indicated, including a majority of the directors.
 
Signature  Title
   
/s/  Roger J. Wood  President and Chief Executive Officer
Roger J. Wood  (Principal Executive Officer)
   
/s/  William G. Quigley III  Executive Vice President and Chief Financial
William G. Quigley III  Officer (Principal Financial Officer)
   
/s/  Rodney R. Filcek  Senior Vice President and Chief Accounting
Rodney R. Filcek  Officer (Principal Accounting Officer)
   
/s/  Mark T. Gallogly*  Director
Mark T. Gallogly   
   
/s/  Virginia A. Kamsky*  Director
Virginia A. Kamsky   
   
/s/  Terrence J. Keating*  Director
Terrence J. Keating   
   
/s/  Brandt F. McKee*  Director
Brandt F. McKee   
   
/s/  Joseph C. Muscari*  Non-Executive Chairman and Director
Joseph C. Muscari   
   
/s/  Mark A. Schulz*  Director
Mark A. Schulz   
   
/s/  Steven B. Schwarzwaelder*  Director
Steven B. Schwarzwaelder   
   
/s/  Richard F. Wallman*  Director
Richard F. Wallman   
   
/s/  Keith E. Wandell*  Director
Keith E. Wandell   

 
*By: /s/  Marc S. Levin   
 Marc S. Levin, Attorney-in-Fact   
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EXHIBIT INDEX 

 
All documents referenced below were filed by Dana Corporation or Dana Holding Corporation (as successor registrant) - file number 001-01063, unless

otherwise indicated.
 

No.  Description
    

3.1  Restated Certificate of Incorporation of Dana Holding Corporation. Filed as Exhibit 3.1 to Registrant's Registration Statement on Form 8-A
dated January 31, 2008, and incorporated herein by reference.

3.2  Bylaws of Dana Holding Corporation. Filed as Exhibit 3.2 to Registrant's Current Report on Form 8-K dated December 20, 2010, and
incorporated herein by reference.

4.1  Registration Rights Agreement dated as of January 31, 2008, by and among the Company and Centerbridge Capital Partners, L.P.,
Centerbridge Capital Partners Strategic, L.P. and Centerbridge Capital Partners SBS, L.P. Filed as Exhibit 10.1 to Registrant's Current Report
on Form 8-K dated February 6, 2008, and incorporated herein by reference.

4.2  Shareholders Agreement dated as of January 31, 2008, by and among the Company and Centerbridge Capital Partners, L.P., Centerbridge
Capital Partners Strategic, L.P. and Centerbridge Capital Partners SBS, L.P. Filed as Exhibit 10.3 to Registrant's Current Report on Form 8-K
dated February 6, 2008, and incorporated herein by reference.

4.3  Specimen Common Stock Certificate. Filed as Exhibit 4.1 to Registrant's Registration Statement on Form 8-A dated January 31, 2008, and
incorporated herein by reference.

4.4  Specimen Series A Preferred Stock Certificate. Filed as Exhibit 4.5 to Registrant's Annual Report on Form 10-K for the fiscal year ended
December 31, 2007, and incorporated herein by reference.

4.5  Specimen Series B Preferred Stock Certificate. Filed as Exhibit 4.6 to Registrant's Annual Report on Form 10-K for the fiscal year ended
December 31, 2007, and incorporated herein by reference.

4.6  Indenture, dated as of January 28, 2011, between Dana and Wells Fargo Bank, National Association, as trustee. Filed as Exhibit 4.6 to
Registrant’s Annual Report on Form 10-K for the fiscal year ended December 31, 2010, and incorporated herein by reference.

4.7  First Supplemental Indenture, between Dana and Wells Fargo Bank, National Association, as trustee. Filed as Exhibit 4.7 to Registrant’s
Annual Report on Form 10-K for the fiscal year ended December 31, 2010, and incorporated herein by reference.

10.1**  Executive Employment Agreement dated April 18, 2011 by and between Roger Wood and Dana Holding Corporation. Filed as Exhibit 10.1 to
Registrant’s Quarterly Report on Form 10-Q for the quarter ended June 30, 2011, and incorporated herein by reference.

10.2**  Letter to Mark E. Wallace dated July 26, 2011. Filed as Exhibit 10.2 to Registrant’s Quarterly Report on Form 10-Q for the quarter ended
June 30, 2011, and incorporated herein by reference.

10.3**  Form of Proprietary Interest Protection and Non-Solicitation Agreement. Filed as Exhibit 10.3 to Registrant’s Quarterly Report on Form 10-Q
for the quarter ended June 30, 2011, and incorporated herein by reference.

10.4**  Dana Limited Supplemental Executive Retirement Plan. Filed with this Report.
10.5**  Supplemental Executive Retirement Plan for Jeffrey S. Bowen dated September 20, 2012. Filed with this Report.
10.6**  Dana Holding Corporation 2008 Omnibus Incentive Plan. Filed as Exhibit 10.10 to Registrant's Current Report on Form 8-K dated February

6, 2008, and incorporated herein by reference.
10.7**  Dana Holding Corporation 2012 Omnibus Incentive Plan. Filed as Exhibit 4.3 to Registrant’s Form S-8 Registration Statement dated May 2,

2012, and incorporated herein by reference.
10.8**  Form of Indemnification Agreement. Filed as Exhibit 10.4 to Registrant’s Current Report on Form 8-K dated February 6, 2008, and

incorporated herein by reference.
10.9**  Form of Option Right Agreement for Non-Employee Directors. Filed as Exhibit 10.22 to Registrant’s Annual Report on Form 10-K for the

fiscal year ended December 31, 2007, and incorporated herein by reference.
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No.  Description

    
10.10**  Form of Restricted Stock Unit Award Agreement for Non-Employee Directors. Filed as Exhibit 10.23 to Registrant’s Annual Report on Form

10-K for the fiscal year ended December 31, 2007, and incorporated herein by reference.
10.11**  Form of Option Agreement under the Dana Holding Corporation 2008 Omnibus Incentive Plan. Filed as Exhibit 10.38 to Registrant’s Annual

Report on Form 10-K for the fiscal year ended December 31, 2008, and incorporated herein by reference.
10.12**  Form of Restricted Stock Unit Agreement under the Dana Holding Corporation 2008 Omnibus Incentive Plan. Filed as Exhibit 10.39 to

Registrant’s Annual Report on Form 10-K for the fiscal year ended December 31, 2008, and incorporated herein by reference.
10.13**  Form of Performance Share Agreement under the Dana Holding Corporation 2008 Omnibus Incentive Plan. Filed as Exhibit 10.40 to

Registrant’s Annual Report on Form 10-K for the fiscal year ended December 31, 2008, and incorporated herein by reference.
10.14**  Form of Share Appreciation Rights Agreement under the Dana Holding Corporation 2008 Omnibus Incentive Plan. Filed as Exhibit 10.41 to

Registrant’s Annual Report on Form 10-K for the fiscal year ended December 31, 2008, and incorporated herein by reference.
10.15**  Form of Option Agreement under the Dana Holding Corporation 2012 Omnibus Incentive Plan. Filed with this Report.
10.16**  Form of Restricted Stock Unit Agreement under the Dana Holding Corporation 2012 Omnibus Incentive Plan. Filed with this Report.
10.17**  Form of Performance Share Agreement under the Dana Holding Corporation 2012 Omnibus Incentive Plan. Filed with this Report.
10.18**  Form of Share Appreciation Rights Agreement under the Dana Holding Corporation 2012 Omnibus Incentive Plan. Filed with this Report.
10.19**  Dana Holding Corporation Executive Perquisite Plan. Filed as Exhibit 10.4 to Registrant’s Current Report on Form 8-K dated April 18, 2008,

and incorporated herein by reference.
10.20**  Dana Holding Corporation Executive Severance Plan. Filed as Exhibit 10.1 to Registrant’s Current Report on Form 8-K dated June 24, 2008,

and incorporated herein by reference.
10.21  Amended and Restated Revolving Credit and Guaranty Agreement dated February 24, 2011, among Dana Holding Corporation, as borrower;

the guarantor parties thereto; the banks, financial institutions and other institutional lenders party thereto, each as a lender; Citicorp USA, Inc.,
as administrative agent and collateral agent; Citigroup Global Markets, Inc. and Wells Fargo Capital Finance, LLC, as joint lead arrangers and
joint bookrunners; Wells Fargo, as syndication agent; Bank of America, N.A. and Barclays Bank PLC, as documentation agents; and
Deutsche Bank AG Cayman Islands Branch, Deutsche Bank Securities Inc, ING Capital LLC, UBS Securities LLC and UBS Loan Finance
LLC, as senior managing agents. Filed as Exhibit 10.33 to Registrant’s Annual Report on Form 10-K for the fiscal year ended December 31,
2010, and incorporated herein by reference.

10.22  Revolving Facility Security Agreement, dated as of January 31, 2008, among Dana Holding Corporation, the guarantors party thereto and
Citicorp USA, Inc., as collateral agent. Filed as Exhibit 10.8 to Registrant’s Current Report on Form 8-K dated February 6, 2008, and
incorporated herein by reference.

10.23  Intercreditor Agreement, dated as of January 31, 2008, among Dana Holding Corporation, Citicorp USA, Inc., as collateral and administrative
agents under the Term Facility Credit and Guaranty Agreement and the Revolving Credit and Guaranty Agreement. Filed as Exhibit 10.9 to
Registrant’s Current Report on Form 8-K dated February 6, 2008, and incorporated herein by reference.

10.24  Credit Agreement dated March 8, 2011, among Dana Financial Services Ireland Limited, as the Borrower; Various Lenders, as the Lenders
and ING Capital LLC, as a Lender and as Agent for the Lenders. Filed as Exhibit 10.1 to Registrant’s Current Report on Form 8-K dated
March 11, 2011, and incorporated herein by reference.
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No.  Description

    
21  List of Subsidiaries of Dana Holding Corporation. Filed with this Report.
23  Consent of PricewaterhouseCoopers LLP. Filed with this Report.
24  Power of Attorney. Filed with this Report.
31.1  Rule 13a-14(a)/15d-14(a) Certification by Chief Executive Officer. Filed with this Report.
31.2  Rule 13a-14(a)/15d-14(a) Certification by Chief Financial Officer. Filed with this Report.
32  Section 1350 Certification of Periodic Report (pursuant to Section 906 of the Sarbanes-Oxley Act of 2002). Filed with this Report.

101  101.INS XBRL Instance Document*
   101.SCH XBRL Schema Document*
   101.CAL XBRL Calculation Linkbase Document*
   101.LAB XBRL Labels Linkbase Document*
   101.PRE XBRL Presentation Linkbase Document*
   101.DEF XBRL Definition Linkbase Document*
*  Our XBRL (Extensible Business Reporting Language) information is furnished and not filed, is not part of a registration statement or

prospectus for purposes of Sections 11 or 12 of the Securities Act of 1933, is deemed not filed for purposes of Section 18 of the Securities
Exchange Act of 1934 and otherwise is not subject to liability under these sections.

**  Management contract or compensatory plan required to be filed as part of an exhibit pursuant to Item 15(b) of Form 10-K.
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ARTICLE I

INTRODUCTION
 

1.1           Introduction and Purpose Effective January 1, 2012, the Dana Limited Supplemental Executive Retirement Plan (the “Plan”) is established for the
purpose of enhancing the long-term performance and retention of the select group of management or highly compensated employees selected to participate in
this Plan.
 
This Plan is intended to constitute a non-qualified, unfunded plan for federal tax purposes and for purposes of Title I of the Employee Retirement Income
Security Act of 1974 as amended from time to time (“ERISA”). Further, this Plan is intended to comply with section 409A of the Internal Revenue Code (the
“Code”) and is to be construed in accordance Code Section 409A and the regulations issued thereunder, as in effect from time to time.
 
Without affecting the validity of any other provision of the Plan, to the extent that any Plan provision does not meet the requirements of Code Section 409A
and the regulations issued thereunder, the Plan shall be construed and administered as necessary to comply with such requirements until this Plan is
appropriately amended to comply with such requirements.
 
This Plan shall function solely as a “top-hat” plan within the meaning of Sections 201(2), 301(a)(3), and 401(a)(l) of the ERISA. As such, this Plan is subject
to limited ERISA reporting and disclosure requirements, and is exempt from all other ERISA requirements. Distributions required or contemplated by this
Plan or actions required to be taken under this Plan shall not be construed as creating a trust of any kind or a fiduciary relationship between the Company and
any Participant, any Participant’s designated beneficiary, or any other person.
 
This Plan is to be maintained according to the terms of this document and the Plan Administrator or its designee shall have the sole authority to construe,
interpret and administer the Plan.
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ARTICLE II

DEFINITIONS
 
Wherever used in the Plan, the following terms have the means set forth below, unless otherwise expressly provided:
 

2.1           Account(s) - shall mean the separate account established for recordkeeping purposes only for each Participant comprised of the Fixed
Contribution Account and the Discretionary Employer Account as further described in Article V of the Plan.
 

2.2           Affiliated Company - shall mean (i) the Company, (ii) any other corporation which is a member of the controlled group of corporations
which includes the Company provided that in applying Code Section 1563(a)(1), (2), and (3) for purposes of determining a controlled group of corporations
under Code Section 414(b) and determining trades or businesses under common control for purposes of Code Section 414(c) 50 percent (50%) is substituted
for 80 percent (80%) each time used, and (iii) any other entity in which the Company has a significant equity interest or owns a substantial capital or profits
interest.
 

2.3           Allocation Date - shall mean the date as of which a Fixed Contribution Credit or a Discretionary Employer Credit is credited to the
Participant’s Account, except as otherwise provided by the Plan Administrator for one or more specific Participants, the last business day of each Plan Year
shall be an Allocation Date. In addition, when a Participant no longer is an active Participant, the last day of the calendar quarter containing his or her
Termination Date shall also be an Allocation Date.
 

2.4           Beneficiary - shall mean the person or persons (including a trust or trusts) properly designated by a Participant, as determined by the Plan
Administrator, to receive the Participant’s Vested Account in the event of the Participant’s death. To be effective, any Beneficiary designation must be in
writing, signed by the Participant, and filed with the Plan Administrator prior to the Participant’s death, and it must meet such other standards (including the
requirement for spousal consent to the naming of a non-Spouse beneficiary by a married Participant) as the Plan Administrator shall require from time to
time. An incomplete Beneficiary designation, as determined by the Plan Administrator, shall be void and of no effect. If some but not all of the persons
designated by a Participant to receive his or her Account at death predecease the Participant, the Participant’s surviving Beneficiaries shall be entitled to the
portion of the Participant’s Account intended for such pre-deceased persons in proportion to the surviving Beneficiaries’ respective shares. If no designation
is in effect at the time of a Participant’s death or if all designated Beneficiaries have predeceased the Participant, then the Participant’s Beneficiary shall be (i)
in the case of a Participant who is married at death, the Participant’s Spouse, or (ii) in the case of a Participant who is not married at death, the Participant’s
estate. A Beneficiary designation of an individual by name (or name and relationship) remains in effect regardless of any change in the designated
individual’s relationship to the Participant. A Beneficiary designation solely by relationship (for example, a designation of “Spouse,” that does not give the
name of the Spouse) shall designate whoever is the person (if any) in that relationship to the Participant at his or her death. An individual who is otherwise a
Beneficiary with respect to a Participant’s Account ceases to be a Beneficiary when all applicable payments have been made from the Account.
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2.5           Benefit Distribution Date - shall mean the distribution date as described in Section 6.2 of the Plan.

 
2.6           Board of Directors - shall mean the Board of Directors of the Corporation.
 
2.7           Change in Control - shall be deemed to have occurred upon the happening of any of the following events:

 
(a)          any Person is or becomes (other than in connection with a transaction described in clause (A) or (B) of Paragraph (iii) below) the

beneficial owner (within the meaning of Rule 13d-3 of the Securities and Exchange Commission promulgated under the Exchange Act), directly or indirectly,
of securities of the Corporation (not including in the securities beneficially owned by such Person any securities acquired directly from the Corporation or any
of its Affiliates) representing more than fifty percent (50%) of the combined voting power of the Corporation’s then outstanding securities;

 
(b)          individuals who on the Effective Date constitute the Board, and any new Director (other than a Director whose initial assumption

of office is in connection with an actual or threatened election contest, including without limitation a consent solicitation, relating to the election of Directors
of the Corporation) whose election by the Board or nomination for election by the Corporation’s shareholders was approved by a vote of at least two-thirds
(2/3) of the Directors then still in office who either were Directors at the beginning of the period or whose election or nomination for election was previously
so approved, cease for any reason to constitute a majority thereof;

 
(c)          consummation of a merger or consolidation of the Corporation or any direct or indirect parent or subsidiary of the Corporation

with any other company, other than (A) a merger or consolidation which would result in the voting securities of the Corporation outstanding immediately
prior thereto continuing to represent (either by remaining outstanding or by being converted into voting securities of the surviving entity or direct or indirect
parent thereof), in combination with the ownership of any trustee or other fiduciary holding securities under an employee benefit plan of the Corporation or
any of its Affiliates, more than fifty percent (50%) of the combined voting power of the voting securities of the Corporation or such surviving entity or direct
or direct parent thereof outstanding immediately after such merger or consolidation, (B) a merger or consolidation immediately following which the
individuals who comprise the Board immediately prior thereto constitute at least a majority of the board of directors of (I) any parent of the Corporation or the
entity surviving such merger or consolidation or (II) if there is no such parent, of the Corporation or such surviving entity, or (C) a merger or consolidation
effected to implement a recapitalization of the Corporation (or similar transaction) in which no Person acquires more than fifty percent (50%) of the combined
voting power of the Corporation’s then outstanding securities; or

 
(d)          the shareholders of the Corporation approve a plan of complete liquidation of the Corporation or there is consummated an

agreement for the sale, disposition or long-term lease by the Corporation of all or substantially all of the Corporation’s assets.
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Notwithstanding the foregoing, a “Change in Control” shall not be deemed to have occurred (1) by virtue of the consummation of any transaction or series of
integrated transactions immediately following which the record holders of the Common Stock immediately prior to such transaction or series of transactions
continue to have substantially the same proportionate ownership in one or more entities which, singly or together, immediately following such transaction or
series of transactions, own all or substantially all of the assets of the Corporation as constituted immediately prior to such transaction or series of transactions,
or (2) with respect to any Award subject to Section 409A of the Code, unless the applicable event also constitutes a change in the ownership or effective
control of the Corporation or in the ownership of a substantial portion of the assets of the Corporation under Section 409A(a)(2)(A)(v) of the Code.
 
For purposes of this section 2.7 highlighted terms shall have the same meaning as defined in the Dana Holding Corporation 2012 Omnibus Stock Incentive
Plan or successor plan.
 

2.8            Code - shall mean the Internal Revenue Code of 1986, as amended from time to time, including any rules and regulations promulgated
thereunder, along with Treasury and IRS interpretations thereof. Reference to any section or subsection of the Code includes reference to any comparable or
succeeding provisions of any legislation that amends, supplements or replaces such section or subsection.

 
2.9            Committee – shall mean the Dana Holding Corporation Investment Committee, the Plan Administrator of the Plan.
 
2.10         Company - shall mean Dana Limited, an Ohio limited liability company, and any Affiliated Company or subsidiary.

 
2.11         Compensation – shall mean regular gross base salary and annual incentive plan awards received by the Participant from the Dana

Organization during the Plan Year. In no event, however, shall a Participant’s Compensation include, for purposes of the Plan, any item of compensation paid
or distributed to the Participant after a period of deferral, under any program of deferred compensation maintained by the Company or any Affiliated
Company. A Participant’s Compensation shall be determined without regard to any reductions that may apply, including applicable tax withholdings,
Participant-authorized deductions (including deductions for the Pension Plan and applicable health and welfare benefits), tax levies, and garnishments.
 

2.12         Corporation – shall mean Dana Holding Corporation, a Delaware Corporation
 

2.13         Dana Organization - shall mean the controlled group of organizations of which the Corporation is a part, as defined by Code section 414(b)
and (c) and the regulations issued thereunder. An entity shall be considered a member of the Dana Organization only during the period it is one of the group
of organizations described in the preceding sentence.
 

2.14         Disability - shall mean any medical or physical impairment that can be expected to result in death or to last for at least 12 months as
determined by the Plan Administrator or its designee.
 

2.15         Discretionary Employer Account - shall mean the separate account established by the Committee for recordkeeping purposes only to track
Discretionary Employer Credits in the name of each Participant in accordance with Section 5.3 of the Plan.
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2.16         Discretionary Employer Credits – shall mean the amounts credited to a Participant’s Discretionary Employer Account in accordance with

Section 5.4 of the Plan.
 

2.17         Earnings Credit - shall mean the increment added to a Participant’s Account as a result of crediting the account with a return based on the
Participant’s Earnings Rate.
 

2.18         Earnings Rate – shall mean 5% per annum, compounded annually, or such other rate determined by the Committee, in its sole discretion,
and communicated to Participants. In the event a Valuation Date occurs less than 12 months after the prior Valuation Date, this Earnings Rate shall be
converted to a rate for the period since the last Valuation Date by reducing it to a rate that is appropriate for such shorter period. Such reduction shall be done
in a way that would result in the specified 5% annual rate of return being earned for the number of such periods that equals one year. The Earnings Rate is
used to determine the Earnings Credit that is credited to the Participant’s Account from time to time pursuant to the provisions of Section 5.4.
 

(b)       Adjustments to the Earnings Rate. As provided by Section 5.4, the Earnings Rate shall be evaluated and may be revised by the Plan
Administrator on an annual basis.
 

2.19         Effective Date - shall mean January 1, 2012 for this Plan.
 

2.20         Eligible Employee - shall mean any active executive employee of the Company with a base salary in excess of the limit of Code Section
401(a)(17), who is selected by the Chief Executive Officer to participate in the Plan and who is not excluded from participation in the Plan by subsections 3.1
and 3.2 of the Plan.
 

2.21         Employee – shall mean an individual who receives compensation for services rendered to the Company.
 
2.22         ERISA - shall mean the Employee Retirement Income Security Act of 1974, as amended.

 
2.23         Fixed Contribution Account - shall mean the separate account established by the Committee for recordkeeping purposes only to track

Fixed Contribution Credits in the name of each Participant in accordance with Section 5.2 of the Plan.
 

2.24         Fixed Contribution Credits – shall mean the amounts credited to a Participant’s Fixed Contribution Account in accordance with Section 5.4
of the Plan.

 
2.25         Participant – shall mean any present or former Eligible Employee who has become a Participant in the Plan in accordance with the

provisions of Article III and who continues to have an Account balance under the Plan or whose beneficiary has such Account balance.
 
2.26         Pension Plan - shall mean the Dana Retirement Savings Plan, as now in effect or hereafter amended.
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2.27         Plan Administrator – shall mean the Dana Holding Corporation Investment Committee or such other person or entity as the Dana Holding

Corporation Investment Committee shall designate to serve as the Plan Administrator.
 

2.28         Plan Year - shall mean the calendar year, the twelve-month period beginning each January 1 and ending on December 31.
 

2.29         Qualified Spouse - shall mean the legal spouse of a Participant, who has been married to the Member for at least a one year period ending
on the Participant's date of death or Termination, if later.
 

2.30         Separation from Service - shall mean in general a termination of an employee’s employment with his or her employer by reason of the
employee’s death, retirement or otherwise.  However, for purposes of the Plan, an employee’s employment relationship is treated as continuing intact while
the individual is on military leave, sick leave, or other bona fide leave of absence if the period of such leave does not exceed six months, or if longer, so long
as the individual retains a right to reemployment with the employer under an applicable statute or by contract.  For these purposes, a leave of absence
constitutes a bona fide leave of absence only if there is a reasonable expectation that the employee will return to perform services for the employer.  If the
period of leave exceeds six months and the individual does not retain a right to reemployment under an applicable statute or by contract, the employment
relationship is deemed to terminate on the first date immediately following such six-month period.  Notwithstanding the foregoing, where a leave of absence
is due to any medically determinable physical or mental impairment that can be expected to result in death or can be expected to last for a continuous period
of not less than six months, where such impairment causes the employee to be unable to perform the duties of his or her position of employment or any
substantially similar position of employment, a 29-month period of absence may be substituted for such six-month period.
 

Whether a termination of employment has occurred is determined based on whether the facts and circumstances indicate that the employer and
employee reasonably anticipated that no further services would be performed after a certain date or that the level of bona fide services the employee would
perform after such date (whether as an employee or as an independent contractor) would permanently decrease to no more than 20 percent of the average
level of bona fide services performed (whether as an employee or an independent contractor) over the immediately preceding 36-month period (or the full
period of services to the employer if the employee has been providing services to the employer less than 36 months).  Facts and circumstances to be
considered in making this determination include, but are not limited to, whether the employee continues to be treated as an employee for other purposes (such
as continuation of salary and participation in employee benefit programs), whether similarly situated employees have been treated consistently, and whether
the employee is permitted, and realistically available, to perform services for other employers in the same line of business.  An employee is presumed to have
separated from service where the level of bona fide services performed decreases to a level equal to 20 percent or less of the average level of services
performed by the employee during the immediately preceding 36-month period.  An employee will be presumed not to have separated from service where the
level of bona fide services performed continues at a level that is 50 percent or more of the average level of service performed by the employee during the
immediately preceding 36-month period. No presumption applies to a decrease in the level of bona fide services performed to a level that is more than 20
percent and less than 50 percent of the average level of bona fide services performed during the immediately preceding 36-month period.  The presumption is
rebuttable by demonstrating that the employer and the employee reasonably anticipated that as of a certain date the level of bona fide services would be
reduced permanently to a level less than or equal to 20 percent of the average level of bona fide services provided during the immediately preceding 36-month
period or full period of services provided to the employer if the employee has been providing services to the employer for a period of less than 36 months (or
that the level of bona fide services would not be so reduced).  For example, an employee may demonstrate that the employer and employee reasonably
anticipated that the employee would cease providing services, but that, after the original cessation of services, business circumstances such as termination of
the employee’s replacement caused the employee to return to employment.  Although the employee’s return to employment may cause the employee to be
presumed to have continued in employment because the employee is providing services at a rate equal to the rate at which the employee was providing
services before the termination of employment, the facts and circumstances in this case would demonstrate that at the time the employee originally ceased to
provide services, the employee and the employer reasonably anticipated that the employee would not provide services in the future.
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The definition of Separation from Service as set forth above shall be interpreted in a manner consistent with the applicable definition as set out in the

Code Section 409A Regulations, including any modifications or amendments to such regulations.
 

2.31         Termination Date - shall mean the date that a Participant’s active participation in this Plan terminates as defined in Section 3.3(a).
 

2.32         Valuation Date - shall mean each date as specified by the Plan Administrator from time to time as of which Participant Accounts are valued
in accordance with Plan procedures that are currently in effect. As of the Effective Date, the Plan shall have a Valuation Date for all Plan Participants as of the
last day of each Plan Year. In addition, if a Participant is entitled to a distribution under Article VII, such Participant shall have a Valuation Date under the
Plan that is the last day of the preceding calendar month. In accordance with procedures that may be adopted by the Plan Administrator, any current Valuation
Date may be changed. Values (including any Earnings Credit) under the Plan are determined as of the close of a Valuation Date. If a Valuation Date is not a
business day, then the Valuation Date will be the immediately preceding business day.
 

2.33         Vesting Schedule – shall mean the schedule under which a Participant’s Account becomes vested and nonforfeitable in accordance with
Section 6.2.
 

2.34         Vested Account – shall mean the portion of a Participant’s Account that has become vested and nonforfeitable within the meaning of
Section 6.2(a)..
 

2.35        Written or “in Writing” – shall mean with respect to any documentation of an election or other action by a Participant or by the Plan
Administrator, that such documentation be either in paper or, as permitted by the Plan Administrator, in electronic form; provided, however, that such
documentation must be adequate to establish a right that is enforceable under applicable law.
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2.36         Years of Service - shall mean with respect to any Participant or inactive Participant, the number of whole years of his periods of service, in

which the Participant has completed 1,000 or more hours of employment with the Company in a Plan Year and considered an employee on the last day of the
Plan Year. Notwithstanding the foregoing, all Eligible Employees on the Effective Date shall receive credit for a Year of Service for the 2012 Plan Year if
employed on December 31, 2012.
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ARTICLE III

ELIGIBILITY AND PARTICIPATION
 

3.1        Eligibility to Participate An Eligible Employee shall be eligible to participate in this Plan, if the Eligible Employee is not entitled to
nonqualified supplemental retirement benefits under an agreement, arrangement or plan with a member of the Dana Organization other than the Dana
Restoration Savings Plan.

 
3.2        Change in Status as Eligible Employee The Chief Executive Officer shall have complete discretion to exclude one or more individuals from

participating in the Plan for one or more Plan Years .
 
3.3        Termination of Participation

 
(a)      General. Except as modified below, an individual’s eligibility to participate actively in this Plan shall cease upon his or her “Termination

Date,” which is the earliest to occur of the following:
 

(1)         The date the individual ceases to be an Eligible Employee; or
(2)        The first day an Eligible Employee begins a period of severance (i.e., the period that follows a Separation from Service).

 
Notwithstanding the prior sentence, an individual shall continue to participate actively in this Plan during a period of an Authorized Leave of

Absence, and an individual who is on an Authorized Leave of Absence shall have a “Termination Date” on the day the individual does not return to active
work at the end of such Authorized Leave of Absence. The calculation of an individual’s Fixed Credit and Discretionary Employer Credit shall not take into
account any compensation earned from and after his or her Termination Date.

 
(b)          Disability Leave of Absence. Notwithstanding subsection (a) above, an individual shall continue to participate actively in this Plan during

a period of a Disability Leave of Absence without regard to whether the Participant is generally considered to be a continuing Employee of the Employer.
Accordingly, such individual shall have a “Termination Date” on the last day of his or her Disability Leave of Absence. However, if the Participant’s
Disability Leave of Absence terminates due to the Participant’s cessation of Disability Benefits and he returns to active work with the Dana Organization,
such Participant shall not have a Termination Date (and active participation shall continue) if the Participant returns to work as an eligible Executive pursuant
to Section 3.1.

 
(c)        Effect of Distribution of Benefits. An individual, who has been a Participant under the Plan, ceases to be a Participant on the date his or her

Account is fully distributed.
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ARTICLE IV 

BENEFICIARY DESIGNATION
 

4.1           Beneficiaries. A Participant shall be able to designate, on a form provided by the Plan Administrator for this purpose, a Beneficiary to
receive payment, in the event of his or her death, of the Participant’s Account. A Beneficiary shall be paid in accordance with the terms of the Beneficiary
designation form, as interpreted by the Plan Administrator in accordance with the terms of this Plan. At any time, a Participant may change a Beneficiary
designation by completing a new Beneficiary designation form that is signed by the Participant and filed with the Plan Administrator prior to the Participant’s
death, and that meets such other standards (including the requirement of Spousal consent for married Participants) as the Plan Administrator shall require
from time to time.
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ARTICLE V

EMPLOYER CREDITS
 

5.1           Establishment of Participant Accounts   The Company shall establish and maintain on its books and records an Account with two
subaccounts in the name of each Participant to record:
 

(a)          amounts of Fixed Company Credits on the Participant’s behalf pursuant to Section 5.2 of the Plan;
(b)          amounts of Discretionary Employer Credits on the Participant’s behalf pursuant to Section 5.3 of the Plan;
(c)          earnings credits pursuant to Section 5.4 of the Plan; and
(d)          payments of benefits to the Participant or the Participant’s beneficiary pursuant to  Article VI of the Plan.

 
5.2           Fixed Contribution Credits The Company shall credit the Fixed Contribution Account with credits in an amount equal to three and one-half

percent (3.5%) of Compensation.
 

5.3           Discretionary Employer Credits Subject to Section 5.5(b)(2) below, the Company may determine, in its sole discretion, from time to time,
an applicable Discretionary Employer Credit to be applied to the Discretionary Employer Accounts of select Participants on the Valuation Date and
communicated to the Eligible Employee.

 
5.4           Earnings Credit

 
(a)          General Rules. As of each Valuation Date, the Plan Administrator shall determine a Participant’s Earnings Credit for the period since the

last Valuation Date by multiplying the Earnings Rate for the period since the last Valuation Date by the balance of the Participant’s Account as of the current
Valuation Date. This Earnings Credit will be determined as soon as practicable after the applicable Valuation Date, and it shall be credited to the Participant’s
Account effective as of such Valuation Date. If a Participant has less than 1 full Year of Participation for the Plan Year (e.g., as may apply in the Participant’s
first and last Plan Year of participation), the Participant shall receive a pro-rated Earnings Credit for that Plan Year that shall be based upon the Participant’s
fractional Year of Participation. A Participant’s Account shall be credited with earnings until all payments are made in accordance with Article VII.

 
(b)          Revisions to Earnings Rate. As of the end of each Plan Year, beginning with the end of the 2012 Plan Year, the Company shall analyze the

current Earnings Rate to determine if the rate provides a market rate of interest. If the Earnings Rate is considered to provide a market rate of interest, then the
Earnings Rate will remain the same for the following Plan Year under the Company in its sole discretion decides to establish a different Earnings Rate that
provides a market rate of interest. If, on the other hand, the Company concludes, in its discretion, that the Earnings Rate does not provide for a market rate of
interest, then the Company must establish a new Earnings Rate to provide a market rate of interest, and such new Earnings Rate will apply for the following
Plan Year. The determination of a market rate of interest shall be entirely within the discretion of the Company and shall be based on such factors as the
Company determines to consider (e.g., the current 30-year Treasury Bond yield, the Russell 2000 index fund, the current yield on a certificate of deposit equal
to the remaining time period for the average Participant to reach Retirement and the Account balance for the average Participant).
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5.5         Credits to Participant Accounts

 
(a)          General Rules. The Plan Administrator shall credit to each Participant’s Account the Fixed Contribution Credit and the Discretionary

Employer Credit (if any) (collectively the Credits) at the times and in the manner specified in this Section. A Participant’s Account is solely a bookkeeping
device to track the value of his or her Benefit (and the Employer’s liability therefore). No assets shall be reserved or segregated in connection with any
Account, and no Account shall be insured or otherwise secured. The Plan Administrator shall convert the Credits into a dollar amount by multiplying the
applicable percentages for each by the Participant’s Compensation (as modified in paragraph (b) below) for the Plan Year, thereafter crediting the resulting
product to the Participant’s Account. The credit shall be determined by the Plan Administrator as soon as administratively practicable after each Allocation
Date and shall be credited to the Participant’s Account effective as of the Allocation Date. The calculation of the credit amount by the Plan Administrator
shall be conclusive and binding on all Participants (and their Beneficiaries). A Participant shall not receive a credit for any Allocation Dates that occur after
the Participant’s Termination Date.

 
(b)         Operating Rules. The following operating rules shall apply for purposes of determining a Participant’s credit under this Subsection 5.1:
 

(1)         The Plan Administrator shall use the Compensation received by the Participant during the Plan Year that includes the Allocation
Date..

 
(2)        Unless otherwise approved by the Plan Administrator, a Participant’s Fixed Contribution Credit shall not exceed 3.5% of the

Participant’s Compensation for the Plan Year and the Discretionary Employer Contribution Credit for a Plan Year shall not exceed 4% of a
Participant’s Compensation.

 
(3)        If the Participant is on an Authorized Leave of Absence during all or part of a Plan Year, the Compensation taken into account for

such Plan Year shall be the higher of the Compensation received by the Participant in the Plan Year that includes the Allocation Date or the Plan Year
that immediately precedes the Plan Year that includes the Allocation Date.

 
5.6        Employee Deferral Elections   Employee deferrals of Compensation are not permitted under the terms of the Plan.
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ARTICLE VI

Vesting
 

6.1         General. Upon a Separation from Service, a Participant shall only be entitled to a distribution (at the time provided in Section 7) of the
portion (if any) of his or her Account that has become vested and nonforfeitable at such time pursuant to the Vesting Schedule (as determined under this
Section) that applies to the Participant. The portion (if any) of the Participant’s Account that has not become vested by the Participant’s Separation from
Service shall be forfeited and shall not be distributed to the Participant hereunder. The portion of the Participant’s Account (from time to time) that has
become vested and nonforfeitable pursuant to the Participant’s Vesting Schedule and this Section 6.1 shall be referred to as the Participant’s “Vested
Account.”

 
6.2         Vesting Schedule. Unless Subsection 6.3 applies, a Participant shall be vested in the amounts credited to his or her Account as set forth

below:
 

 Vesting Percentage   Years of Service  
 0%    0  
 0%    1  
 0%    2  
 0%    3  
 0%    4  
 100%    5  

 
6.3         Accelerated Vesting. Notwithstanding Section 6.2 above, a Participant’s interest in his or her Account shall become fully (100%) vested

and nonforfeitable upon the earliest of the following to occur:
 

(a)          The Participant becoming Disabled;
 
(b)          The Participant’s Death; or
 
(c)          The occurrence of a Change in Control.
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ARTICLE VII

PAYMENT OF BENEFITS
 

7.1           Distribution of Benefits In general, a Participant shall receive a distribution from his or her Account in the form and manner as described in
this Article VII.

 
7.2           Time and Form of Distribution A Participant shall receive the balance of his or her Account in three (3) annual installments commencing

on the first day of the month following the six month anniversary of the Participant’s Separation from Service. Each annual installment will be determined by
dividing the balance of the Account as of the last day of the second preceding calendar month prior to the payment date for which the installments are to
commence (and each anniversary of such date) by the number of years remaining in the installment period. The Account will continue to be adjusted for
Earnings Credits during the installment payout period; thus, if the balance in the Account as of the last scheduled payment exceeds the scheduled payment
because of positive Earnings Credits, the full balance of the Account will be paid to the Participant.

 
7.3           Permitted Acceleration of Distribution Notwithstanding the timing provisions pursuant to section 7.2 above, the time of a distribution shall

be accelerated in the following circumstances (but only to the extent permitted under the Code Section 409A Regulations):
 

(a)          Payment shall be made to the extent necessary to comply with a domestic relations order (as defined in Code Section 414(p)(1)(B))
that meets the requirements of the Company’s domestic relations order procedures applicable to non-qualified plans, if such payment is made to an individual
other than the Participant.

 
(b)          Payment shall be made to the extent necessary to comply with an ethics agreement with the federal government or to the extent

reasonably necessary to avoid the violation of an applicable federal, state, local, or foreign ethics law or conflicts of interest law (including where such
payment is reasonably necessary to permit the Participant to participate in activities in the normal course of his or her position in which the Participant would
otherwise not be able to participate under an applicable rule).

 
(c)          Payment of a Participant’s entire Account may be made in the form of a lump sum payment that does not exceed a specified

amount, provided any action by the Company causing such lump sum payment to be made to a Participant is evidenced in written form and executed by an
authorized officer of the Company no later than the date such lump sum payment is made, and provided that that such lump sum payment results in the
termination and liquidation of the entirety of the Participant’s Account under the Plan, and his or her deferred compensation benefits under all other
agreements, methods, programs, or other arrangements with respect to which deferrals of compensation are treated as having been deferred under a single
nonqualified deferred compensation plan under Section 1.409A-1(c)(2) of the Code Section 409A Regulations; and provided further that the total payment to
the Participant (under the Plan and all other arrangements treated as a single nonqualified deferred compensation plan) is not in excess of the applicable dollar
amount under Code Section 402(g)(1)(B).
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(d)          Payment is permitted to the extent necessary to satisfy any applicable federal, state and local income tax withholding and federal

payroll withholding requirements pursuant to provisions of Code Section 409A and the regulations thereunder, related to benefits provided in the Plan.
 
(e)          Payment of a Participant’s entire Account shall be made in the event of the failure of the Plan (or failure of any other plan required

to be aggregated with the Plan pursuant to regulations published under Code Section 409A) to meet the requirements of Code Section 409A.
 
7.4           Payment For Unforeseeable Emergency A Participant who incurs an unforeseeable emergency may apply to the Committee for an

immediate distribution from his or her Vested Account in an amount necessary to satisfy such financial hardship and the tax liability attributable to such
distribution, subject to the rules set forth below.

 
(a)          An unforeseeable emergency will be deemed to have occurred if the Participant undergoes a severe financial hardship resulting

from an illness or accident of the Participant or his or her spouse, the Participant’s beneficiary, or his or her dependent (as defined in Code Section 152,
without regard to Code Sections 152(b)(1), (b)(2), and (d)(1)(B)); loss of the Participant’s property due to casualty (including the need to rebuild a home
following damage to a home not otherwise covered by insurance, for example, not as a result of a natural disaster); or other similar extraordinary and
unforeseeable circumstances arising as a result of events beyond the control of the employee.   In addition, the need to pay for the funeral expenses of a
spouse, a beneficiary, or a dependent may also constitute an unforeseeable emergency.

 
(b)          A distribution on account of unforeseeable emergency may not be made to a Participant to the extent that such emergency is or

may be relieved through reimbursement or compensation from insurance or otherwise, by liquidation of the Participant’s assets, to the extent the liquidation
of such assets would not cause severe financial hardship, or by cessation of deferrals under the plan, if applicable.

 
(c)          Distributions because of an unforeseeable emergency must be limited to the amount reasonably necessary to satisfy the emergency

need (which may include amounts necessary to pay any federal, state, local, or foreign income taxes or penalties reasonably anticipated to result from the
distribution).  Determinations of amounts reasonably necessary to satisfy the emergency need must take into account any additional compensation that is
available by reason of the cancellation of the Participant’s deferral election, if applicable, upon a payment due to an unforeseeable emergency, which
cancellation shall be implemented to the extent permitted or required under the Code Section 409A Regulations, and to the extent required under the Plan.
 

7.5           Payment of Disability Benefits If a Participant incurs a Disability, the entire value of his or her Account shall be distributed to the
Participant in the form of a single lump sum.  Any distribution pursuant to this Section 7.5 will occur following the determination of the Disability as
approved by the Committee.
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7.6           Payment of Death Benefits

 
(a)        Each Participant shall designate a Beneficiary on the proper beneficiary form as prescribed by the Committee to receive his or her

Account in the event of death. If a Participant dies with a balance credited to his or her Account, such balance shall be paid to the applicable beneficiary or
beneficiaries in a single lump sum.

 
(b)        Any distributions pursuant to this Section 7.6 will occur following the date of death and receipt by the Company of acceptable proof

of the Participant’s death and approval by the Committee.
 
(c)        Notwithstanding the above, if no beneficiary designation is on file with the Company at the time of death of the Participant or such

designation is not effective for any reason then the designated beneficiary to receive such benefits shall be as follows:
 

(1) the participant’s Qualified Spouse; or
 
(2) if there is no surviving spouse, then to the Participant’s estate.

 
If a Beneficiary dies before the Account is distributed, the Account shall be paid to the beneficiary’s estate.

 
All decisions made by the Committee in good faith and based upon affidavit or other evidence satisfactory to the Committee regarding questions of

fact in the determination of the identity of such Beneficiary(ies) shall be conclusive and binding upon all parties, and payment made in accordance therewith
shall satisfy all liability hereunder.
 

7.7           In-service Withdrawals and Distributions Except as provided in Sections 7.3 and 7.4, in-service withdrawals and distributions of any kind
shall not be permitted.
 

7.8           Change of Control Following a Change of Control of the Corporation, the entire value of his or her Account shall be distributed to the
Participant in the form of a single lump sum.  Any distribution pursuant to this Section 7.8 will occur following the determination of a Change of Control as
approved by the Committee.  For purposes of this paragraph, a Change of Control shall be deemed to have occurred if, and only if, it is determined as of the
relevant date that a “change in ownership or effective control” of the Corporation has occurred for purposes of Code Section 409A (taking into account
applicable provisions of the Code Section 409A Regulations, as such may be modified from time to time, and taking into account also any other guidance as
may be issued by the IRS or the Treasury regarding this definition).
 

7.9          Valuation of Distributions The benefit amount of a Participant’s Account to be distributed pursuant to this Article VII shall be based on the
value of such Account on the last day of the preceding calendar month.
 

7.10       Timing of Distributions Any distribution made in accordance with an event in this Article VII shall be made as soon as administratively
feasible following the event, but no later than 90 days following the date the benefit is payable under this Article and no earlier than the 15th day of the month
following the event that gives rise to the distribution.
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ARTICLE VIII 

AMENDMENT AND TERMINATION OF PLAN
 

8.1        Amendments Generally  The Company reserves the right to amend the Plan at any time. No amendment, however, may reduce the amount
credited to Accounts at the time of the amendment’s adoption, except as may otherwise be required by law.  Without limiting the generality of the foregoing,
the Committee may amend the investment procedures and investment alternatives available under the Plan and the distribution provisions of Article VII
which the Committee deems appropriate or advisable in order to avoid the current income taxation of amounts deferred under the Plan which might otherwise
occur as a result of changes to the tax laws and regulations governing deferred compensation arrangements..
 

8.2          Right to Terminate  The Company may terminate the Plan at any time in whole or in part.
 

(a)          Limitations   Except for such modifications, limitations or restrictions as may otherwise be required to avoid current income taxation or
other adverse tax consequences as a result of changes to the tax laws and regulations applicable to the Plan, no such plan amendment or plan termination
authorized by the Committee shall adversely affect the benefits accrued to date under the Plan or otherwise reduce the then outstanding balances credited to
Accounts or otherwise adversely affect the distribution provisions in effect for those Accounts, and all amounts deferred prior to the date of any such plan
amendment or termination shall, subject to the foregoing exception, continue to become due and payable in accordance with the distribution provisions of
Article VII as in effect immediately prior to such amendment or termination.  Termination of the Plan shall not serve to reduce the amount credited to an
Account at the time of termination.

 
(b)          Right to make lump sum distributions upon termination. Notwithstanding the above, the Company may terminate the Plan and distribute the

Participant’s credited Accounts in the form of a single lump sum. Such a Plan termination may occur only if the conditions set forth below are met, consistent
with the requirements of Code Section 409A and the Code Section 409A Regulations:

 
                (1)         The termination and liquidation does not occur proximate to a downturn in the financial health of the Company;
 
                (2)         The Company terminates and liquidates all agreements, methods, programs, and other arrangements sponsored by the Company

that would be aggregated with the Plan under applicable provisions of the Code Section 409A Regulations assuming a Participant in the Plan also had
deferrals credited under all such other agreements, methods, programs;

 
                (3)         No payments in liquidation of the plan are made within 12 months of the date the Company takes all necessary action to

irrevocably terminate and liquidate the Plan (other than amounts distributed under the terms of the Plan without regard to the action to terminate and liquidate
the Plan);
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                (4)         All payments in liquidation of the Plan are made within 24 months of the date the Company takes all necessary action to

irrevocably terminate and liquidate the Plan; and
 
                (5)         The Company does not adopt a new plan that would be aggregated with the Plan under applicable provisions of the Code Section

409A Regulations if assuming a Participant participated in both plans, at any time within three years following the date the Company takes all necessary
action to irrevocably terminate and liquidate the Plan.
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ARTICLE IX

MISCELLANEOUS
 

9.1           Unfunded Plan This Plan is an unfunded deferred compensation arrangement for Eligible Employees. While it is the intention of the
Company that this Plan shall be unfunded for federal tax purposes and for purposes of Title I of ERISA, the Company may establish a grantor trust to satisfy
part or all of its Plan payment obligations so long as the Plan remains unfunded for federal tax purposes and for purposes of Title I of ERISA. Nothing
contained in the Plan, and no action taken pursuant to its provisions, shall create or be construed to create a trust of any kind, or a fiduciary relationship
between the Company and any employee or other person. To the extent any person acquires a right to receive a payment from the Company under the Plan,
such right shall be no greater than that of an unsecured general creditor of the Company.
 

9.2           Nonguarantee of Employment Nothing contained in the Plan shall be construed as a contract of employment between the Company and
any Participant, or as a right of any Participant to be continued in the employment of the Company, or as a limitation of the right of the Company to discharge
any Participant with or without cause.
 

9.3           Nonalienation of Benefits
 
(a)          Except as provided in Sections 7.3(a) or 7.3(b) or as may be required by law, benefits payable under the Plan are not subject in any manner

to anticipation, alienation, sale, transfer, assignment, pledge, encumbrance, charge, garnishment, execution, or levy of any kind, whether voluntary or
involuntary. Any attempt to anticipate, alienate, sell, transfer, assign, pledge, encumber, charge or otherwise dispose of any right to benefits under the Plan
shall be void. The Company shall not in any manner be liable for, or subject to, the debts, contracts, liabilities, engagements or torts of any person entitled to
benefits under the Plan.

 
(b)          Notwithstanding the provisions of Section 9.3(a) above, if a Participant is indebted to the Company at any time when payments are to be

made by the Company to the Participant under the provisions of the Plan, the Company shall have the right to reduce the amount of payment to be made to
the Participant (or the Participant’s beneficiary) to the extent of such indebtedness. Any election by the Company not to reduce such payment shall not
constitute a waiver of its claim for such indebtedness.
 

9.4           Withholding of Taxes The Company may deduct or withhold from any payments to be made under the Plan any Federal, state, local
income or employment taxes as required under applicable laws to be withheld (including under Code Section 409A), or may instead require the Participant or
Beneficiary, as the case may be, to pay any such amount, or the balance of any such amount.
 

9.5    FICA Taxes, Payment of Tax Obligation, and Account Reduction
 

(a)         Calculation of FICA Taxes. For each Plan Year in which a Participant’s Account (or portion of the Account) vests pursuant to Section 6.2,
the Company shall calculate the applicable FICA taxes that are due and shall pay such FICA taxes to the applicable tax authorities as provided by Treasury
Regulation Section 31.3121(v)(2)-1. The amount of the applicable FICA taxes that are the responsibility of the Participant pursuant to Code Section 3101
shall be paid by the Participant as provided in Subsections (b) or (c).
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(b)          Payment of Tax Obligation. The Company is authorized to deduct or withhold, or require a Participant to remit to the Company, an

amount sufficient to satisfy federal, state, and local taxes (including the Participant’s FICA obligation) required by law to be withheld with respect to any
vesting or other taxable event arising as a result of the Plan.

 
(c)          Reduction in Account Balance. As an alternative method and at the discretion of the Company, effective as of each Allocation Date in a

Plan Year for which FICA taxes are paid for a Participant pursuant to Subsection (a), the Company is also authorized to withhold such taxes from the
Participant’s Account and reduce the Participant’s Account balance by the following amount:
 

(1)        The amount of the applicable FICA taxes calculated by the Company that are the responsibility of the Participant pursuant to
Code Section 3101 (the “FICA Amount”), plus
 

(2)        The amount of Federal, state and local income taxes that are due on the distribution of the FICA Amount from the Participant’s
Account, which net of its own Federal, state and local income taxes, is sufficient to enable the Company to pay the full FICA Amount from the
Participant’s Account to the applicable tax authorities.
 
The amount calculated pursuant to this Subsection shall be final and binding on the Participant and shall reduce the Participant’s Account effective

as of each applicable Allocation Date for which a FICA Amount is payable.
 

9.6           Forfeiture of Benefits Notwithstanding any other provision of this Plan to the contrary, if the Plan Administrator determines that a
Participant has engaged in Prohibited Misconduct, the Participant shall forfeit the entire balance of his or her Account, and his or her Account balance shall be
reduced to reflect such forfeiture. However, following the occurrence of a Change in Control, no Participant’s Account shall be subject to the forfeiture
provided in the foregoing sentence.
 

9.7           Applicable Law To the extent not preempted by federal law, this Plan shall be construed and enforced in accordance with the laws of the
state of Ohio.
 

9.8           Headings and Subheadings Headings and subheadings in this Plan are inserted for convenience only and are not to be considered in the
construction of the provisions.
 

9.9           Severability The invalidity and unenforceability of any particular provision of this plan shall not affect any other provision and the Plan
shall be construed in all respects as if such invalid or unenforceable provisions were omitted.
 

9.10         Expenses In addition to the expenses and costs that may be charged against Participants’ Accounts pursuant to other provisions of the Plan,
each Participant’s Account shall also be charged with its allocable share of all other costs and expenses incurred in the operation and administration of the
Plan, except to the extent the Company elects in its sole discretion to pay all or a portion of those costs and expenses.
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9.11         Facility of Payment In the event the Committee determines, on the basis of medical reports or other evidence satisfactory to the

Committee, that the recipient of any benefit payments under the Plan is incapable of handling his affairs by reason of minority, illness, infirmity or other
incapacity, the Company may disburse such payments, or direct the trustee to disburse such payments, as applicable, to a person or institution designated by a
court which has jurisdiction over such recipient or a person or institution otherwise having the legal authority under State law for the care and control of such
recipient.  The receipt by such person or institution of any such payments shall be complete acquittance therefore, and any such payment to the extent thereof,
shall discharge the liability of the trust for the payment of benefits hereunder to such recipient.
 

9.12         USERRA Notwithstanding anything herein to the contrary, the Committee shall permit any Participant election and make any payments
hereunder required by the Uniformed Services Employment and Reemployment Rights Act of 1994, as amended, 38 USC 4301-4334.
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ARTICLE 10

ADMINISTRATION OF THE PLAN
 

10.1        Powers and Duties of the Plan Administrator
 

(a) The Investment Committee The Investment Committee (or any successor committee Dana may appoint to serve the same functions) shall have
overall responsibility and authority as the Plan Administrator to manage and control the operation and administration of the Plan and may designate one or
more individuals to carry out the Investment Committee’s Plan responsibilities.
 

(b) Plan Administrator The Plan Administrator shall administer the Plan and shall have all powers necessary for that purpose, including, but is not
limited to, the full discretion, authority, and power to interpret the Plan, to determine the eligibility, status, and rights of all persons under the Plan and in
general to decide any dispute. The Plan Administrator or its delegate shall maintain all records of the Plan. The Plan Administrator’s specific powers shall
include, but is not limited to, the following:

 
(1)         To determine the amounts and the rights of Participants and beneficiaries to participate in the Plan and to receive Plan benefits; to

take any actions necessary to assure timely payment of benefits to any Participant or beneficiary eligible to receive benefits under the Plan; and to
assure a full and fair review for any Participant who is denied a claim to any benefit under the Plan;

 
(2)         To employ other persons to render advice and assistance with respect to the Plan, including calculation of benefits and

administration of the Plan, and the employment of legal counsel;
 
(3)         To file with the Secretary of Labor all pertinent documents;
 
(4)         To maintain all records necessary for verification of information required to be filed with the appropriate regulatory authorities;
 
(5)         To comply with all duties required by ERISA, or any other applicable law, in the administration of the Plan;
 
(6)         In the event of the termination of the Plan, to report to all necessary parties all available information regarding benefits and

amounts to be distributed to each Participant and beneficiary; and
 
(7)         To operate and administer the Plan with respect to all matters.
 

The Committee may delegate any or all of its responsibilities under the Plan to such individual(s) or entities selected by the Committee in its sole discretion.
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10.2       Claims Procedure

 
(a)          Filing of Claim. Any Participant or beneficiary under the Plan may file a written claim for a Plan benefit with the Committee or with a

person named by the Committee to receive claims under the Plan.
 

(b)          Notice of Denial of Claim. In the event of a denial or limitation of any benefit or payment due to or requested by any Participant or
beneficiary under the Plan (“claimant”), the claimant shall be given a written notification, including electronic communication, containing specific reasons
for the denial or limitation of the benefit. The written notification shall contain specific reference to the pertinent Plan provisions on which the denial or
limitation of the benefit is based. In addition, it shall contain a description of any other material or information necessary for the claimant to perfect a claim,
and an explanation of why such material or information is necessary. The notification shall further provide appropriate information as to the steps to be taken
if the claimant wishes to appeal the denial or limitation of benefit and submit a claim for review. This written notification shall be given to a claimant within
90 days after receipt of the claim by the Committee or 180 days if special circumstances require an extension of time for process of the claim. If such an
extension of time for processing is required, written notice of the extension shall be furnished to the claimant prior to the termination of said 90-day period,
and such notice shall indicate the special circumstances which make the postponement appropriate.
 
If the claim concerns disability benefits under the Plan, the Committee shall notify the claimant in writing within 45 days after the claim was filed in order to
deny it. If special circumstances require an extension of time to process the claim, the Committee shall notify the claimant before the end of the 45-day period
that the claim may take up to 30 days longer to process. If special circumstances still prevent the resolution of the claim, the Committee may then only take
up to another 30 days after giving the claimant notice before the end of the original 30-day extension. If the Committee gives the claimant notice that the
claimant needs to provide additional information regarding the claim, the claimant must do so within 45 days of that notice.
 

(c)          Right of Review. In the event of a denial or limitation of the claimant’s benefit, the claimant or the claimant’s duly authorized representative
shall be permitted to review pertinent documents free of charge upon request and to submit to the Committee issues and comments in writing. In addition, the
claimant or the claimant’s duly authorized representative may make a written request for a full and fair review of the claim and its denial by the Committee;
provided, however, that such written request must be received by the Committee within 60 days after receipt by the claimant of written notification of the
denial or limitation of the claim. The 60-day requirement may be waived by the Committee in appropriate cases.
 

(d)          Decision on Review. A decision shall be rendered by the Committee within 60 days after the receipt of the request for review, provided that
where special circumstances require an extension of time for processing the decision, it may be postponed on written notice to the claimant (prior to the
expiration of the initial 60-day period) for an additional 60 days, but in no event shall the decision be rendered more than 120 days after the receipt of such
request for review. Any decision by the Committee shall be furnished to the claimant in writing and shall set forth the specific reasons for the decision and the
specific plan provisions on which the decision is based.
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If the initial claim was for Disability benefits under the Plan and the claim has been denied by the Committee, the claimant will have 180 days from the date
the claimant received notice of the claim’s denial in which to appeal that decision. The review will be handled completely independently of the findings and
decision made regarding the initial claim and will be processed by an individual who is not a subordinate of the individual who denied the initial claim. If the
claim requires medical judgment, the individual handling the appeal will consult with a medical professional whom was not consulted regarding the initial
claim and who is not a subordinate of anyone consulted regarding the initial claim and identify that medical professional to the claimant.   The Committee
shall provide the claimant with written notification of a plan’s benefit determination on review. In the case of an adverse benefit determination, the
notification shall set forth, in a manner calculated to be understood by the claimant, the specific reason or reasons for the adverse determinations, reference to
the specific plan provisions on which the benefit determination is based, a statement that the claimant is entitled to receive, upon the claimant’s request and
free of charge, reasonable access to, and copies of, all documents, records, and other information relevant to the claim for benefits.
 

(e)          Time Limit on Filing Claims. Any claim for benefits must be filed with the Committee within six months of when the benefits were due or
such claim will be forever barred. If a Participant’s claim for benefits is denied in whole or in part, such Participant may file suit only in a state or federal
court in Allegheny County, Pennsylvania. Before such Participant may file suit in a state or federal court, Participant must exhaust the Plan’s administrative
claims procedure. If any such judicial or administrative proceeding is undertaken, the evidence presented will be strictly limited to the evidence timely
presented to the Committee. In addition, any such judicial or administrative proceeding must be filed within six (6) months after the Committee’s final
decision or such claim will be forever barred.
 
EXECUTION OF DOCUMENT
 
Attest:  DANA LIMITED
    
/s/ Larry Petz  By: /s/ Mark E. Valerius
  Title: Vice President, Global Compensation and Benefits
  Date: 9/24/2012
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EXHIBIT 10.5

 
SUPPLEMENTAL EXECUTIVE RETIREMENT PLAN

FOR JEFFREY S. BOWEN

 
This Supplemental Executive Retirement Plan (the “Plan”) for Jeffrey S. Bowen (the “Plan”) is effective as of the date employment commences with

Dana Holding Corporation (the “Company”) (the “Effective Date”), in order to provide Jeffrey S. Bowen (the “Participant” or “Executive”) with certain
additional, non-qualified retirement benefits. The provisions of this Plan shall apply only to the Participant.
 

ARTICLE I
DEFINITIONS

 
“Cause” means:

 
A. Any act or omission constituting a material breach by the Executive of any terms and conditions of his employment that has not been cured within

thirty (30) days after written notice to the Executive describing the breach and the nature of the conduct necessary to cure the breach;
 
B. The willful failure by the Executive to perform his duties hereunder (other than any such failure resulting from the Executive’s Disability), after

demand for performance is delivered by Company that identifies in reasonable detail the manner in which Company believes the Executive has not
performed his duties, if, within 30 calendar days of such demand, the Executive fails to cure any such failure capable of being cured;

C. Any intentional act or misconduct materially injurious to Company or any Subsidiary, financial or otherwise, or any act of misappropriation, fraud
including with respect to Company’s accounting and financial statements, embezzlement or conversion by the Executive of Company’s or any of its
Subsidiary’s property;

D. The conviction (or plea of no contest) of the Executive for any felony including any felony involving fraud, moral turpitude, embezzlement or theft;

E. The commission of any violation of any antifraud provision of federal or state securities laws; or

F. Alcohol or prescription or other drug abuse substantially affecting work performance.
 

 



 

 
“Code” means the Internal Revenue code of 1986, as from time to time amended.

 
“Committee” means the Executive Vice President and Chief Financial Officer, the Senior Vice President, General Counsel and Secretary, and the

Vice President, Global Compensation and Benefits of the Company. If any of the Committee members would have a personal interest in the discharge of the
duties of the Committee, that individual must recuse himself or herself from the decisions of the Committee.
 

“Company” means Dana Holding Corporation, a Delaware Corporation.
 
“Disability” or “Disabled” will mean the Executive’s incapacity due to physical or mental illness to substantially perform his duties and the

essential functions of his position, with or without reasonable accommodation, on a full-time basis for six months as determined by the Board in its
reasonable discretion, and within 30 days after a notice of termination is thereafter given by the Company, the Executive will not have returned to the full-
time performance of the Executive’s duties; provided, however, if the Executive disputes a determination to terminate his employment because of Disability,
the question of the Executive’s disability will be subject to the certification of a qualified medical doctor selected by the Company and the Executive. The
costs of such qualified medical doctor will be paid for by the Company.

 
“Good Reason” means (i) a reduction in the Executive’s Base Salary or benefits (other than reductions applied similarly to all of the Company’s

senior executives); (ii) failure to pay or provide any of the compensation set forth in this Agreement (except for reductions applied similarly to all of the
Company’s senior executives); (iii) a material adverse change by the Company in the Executive’s title, position, authority or reporting relationships within the
Company (and which shall not include any additional duties assigned to the Executive based on his past experience and background); and (iv) a failure by the
Company to comply with any material provision of this Agreement, which failure is not cured (if capable of cure) within 30 days (or in any event after 45
days if not capable of cure within 30 days) after written notice of such non-compliance by the Executive.

 
“Normal Retirement Date” means the second anniversary date of employment which is September 20, 2013. Notwithstanding the preceding

sentence, the definition of Normal Retirement Date as expressed under this Plan will not apply to any other Company-sponsored retirement or compensation
plan or program, including but not limited to, the Dana Holding Corporation Omnibus Incentive Plan unless expressly provided otherwise,.

 

 



 

 
“Normal Retirement Benefit” means the lump sum benefit payable to the Participant as set forth in Section 2.1 of the Plan upon attainment of the

Normal Retirement Date.
 

“Participant” means Jeffrey S. Bowen.
 

“Plan” means the Supplemental Executive Retirement Plan for Jeffrey Bowen set forth herein.
 

“Dana Retirement Savings Plan” means the Company-sponsored 401(k) defined contribution plan.
 
“Termination Date” means the date on which the Participant ceases to be employed by the Company for any reason, including, but not limited to,

by reason of his death, disability or his election to retire or voluntarily resign.
 

 



 

 
ARTICLE II
BENEFITS

 
2.1       Normal Retirement Benefit. If employment continues to at least the Participant's Normal Retirement Date, the Company shall be obligated

to pay the Participant upon the Participant’s Termination Date the Participant’s Normal Retirement Benefit in a single lump sum payment. The Participant’s
Normal Retirement Benefit shall equal the accumulated balance in a notional defined contribution account (the “SERP account”). Effective September 20,
2011, the Company shall credit the SERP account with one million, one hundred thousand dollars ($1,100,000). The SERP account shall accrue Earnings
Credits as provided under Section 2.2.
 
The Company shall, on an annual basis, provide the Participant with a statement which shows the balance accrued in the SERP, including the amounts
described in Sections 2.2 and 2.8, below.
 

2.2       Earnings Credit. On the first day of each calendar year an earnings credit shall be added to the SERP account. Such earnings credit shall
equal five percent (5%) per annum of the balance in the SERP account as of the end of the preceding calendar year. In determining the SERP account during
the calendar year (the “Determination Date”), the Earnings Credit shall be calculated from the beginning of the calendar year to the end of the month
preceding the Determination Date using 5% prorated on a monthly basis using simple interest.

 
2.3       Vesting Conditions. Except as expressly provided in Section 2.4 below, the Normal Retirement Benefit shall be forfeited if the Participant’s

Termination Date occurs before the date the Participant attains Normal Retirement Date (the “Vesting Date”).
 

2.4       Involuntary Termination; Disability; Death; Resignation for Good Reason. If, prior to his Normal Retirement Date, the Participant’s
employment with the Company terminates as a result of the Participant's: (a) death or Disability; (b) involuntary termination by the Company for a reason
other than Cause; or (c) resignation for Good Reason, the SERP account to which the Participant is entitled under this Agreement shall immediately vest and
the Company shall credit the SERP account in the manner specified in section 2.1 with respect to any Earnings Credit earned in the year of termination.. Any
benefit payable pursuant to this Section 2.4 shall be paid in cash in a single lump sum.

 

 



 

 
2.5       Termination. For purposes of this Plan, no payment that would otherwise be made and no benefit that would otherwise be provided upon a

termination of employment will be made or provided unless and until such termination of employment is also a “Separation from Service” (as determined in
accordance with Section 409A of the Code).

 
2.6       Beneficiary. In the event of the Participant’s death, the Participant’s beneficiary under the Dana Retirement Savings Plan shall be entitled to

receive any benefits that otherwise would have been payable to the Participant hereunder. In the event the Participant has not designated a beneficiary under
the Dana Retirement Savings Plan, the Participant's estate shall be entitled to receive any benefits that otherwise would have been payable to the Participant
hereunder.

 
2.7       Section 409A Delay. Notwithstanding any provisions of Section 2 to the contrary, if the Participant is a “specified employee” (within the

meaning of Section 409A and determined pursuant to procedures adopted by the Company) at the time of his Separation from Service and if any portion of
the payments or benefits to be received by the Participant under Section 2 upon his separation of service with the Company would be considered deferred
compensation under Section 409A, then the following provisions will apply to the relevant portion:

 
A. Each portion of such payments and benefits that would otherwise be payable pursuant to Section 2 during the six-month period immediately

following the Participant’s Separation of Service (the “Delayed Period”) will instead be paid or made available on the earlier of (i) the first
business day of the seventh month following the date the Participant incurs a Separation of Service; and (ii) the Participant’s death (the
applicable date, the “Permissible Payment Date”);

 
B. Payments delayed under Section 2.7 as a result of the application of Section 409A will not accrue interest. In no event will the reimbursements

or in-kind benefits to be provided by the Company in one taxable year affect the amount of reimbursements or in-kind benefits to be provided
in any other taxable year, nor will the Participant’s right to reimbursement or in-kind benefits be subject to liquidation or exchange for another
benefit; and

 
C. Each payment under this Plan will be considered a “separate payment” and not of a series of payments for purposes of Section 409A.

 
2.8       The Dana Supplemental Executive Retirement Plan (the “Dana SERP”) Entitlement. In addition to the benefits otherwise provided

under this Plan, each year, the Participant will receive a credit in a separate account under this Plan that corresponds in timing, vesting, benefits calculation
and distribution to the rights and responsibilities applicable to participants generally under the Dana SERP. To the extent necessary to interpret the
Participant’s Dana SERP entitlement and the obligations set forth herein, the written terms and definitions contained in the Dana SERP are hereby
incorporated by reference herein. However, this Plan explicitly does not amend or otherwise alter the Dana SERP in any respect. To the extent that this Plan
sets forth benefit obligations to the Participant that are different from those set forth in the Dana SERP, such differing obligations shall relate only to
Participant and shall have no applicability with respect to any other participant under the Dana SERP.
 

 



 

 
ARTICLE III

PLAN ADMINISTRATION
 

3.1       Administration of Plan. The Committee shall have the sole responsibility for the administration of the Plan.
 

3.2       Claims Procedure. The Committee shall make all determinations as to any claim by the Participant or Beneficiary to a benefit under this
Plan. Any denial by the Committee of a claim for benefits under the Plan by Participant shall be stated in writing by the Committee and shall set forth the
specific reasons for the denial. In addition, the Committee shall afford a reasonable opportunity to any Participant whose claim for benefits has been denied
for a review of the decision denying the claim.
 

3.3       Powers and Duties of the Committee. The Committee shall have such duties and powers as may be necessary to discharge its duties
hereunder, including, but not by way of limitation, the following:
 

(a) to construe and interpret the Plan, to resolve ambiguities, inconsistencies, and omissions and determine the amount, manner and time of
payment of any benefits hereunder.

 
(b) to prescribe procedures to be followed by Participant in filing elections or revocations thereof;

 
(c) to prepare and distribute, in such manner as the Committee determines to be appropriate, information explaining the Plan, including an annual

statement of account to Participant;
 

(d) to receive for the Company and from Participant such information as shall be necessary for the proper administration of the Plan;
 

(e) to furnish the Company, upon request, such reports with respect to the administration of the Plan as are reasonable and appropriate;
 

(f) to appoint individuals to assist in the administration of the Plan and any other agents it deems advisable, including actuaries and legal counsel;
and

 

 



 

 
(g) to create subcommittees and appoint agents, and to delegate such of its rights, powers and discretions to such subcommittees or agents as it

deems desirable.
 
3.4       Rules and Decisions. The Committee may adopt such rules as it deems necessary, desirable or appropriate for the proper administration of

the Plan. When making a determination or calculation, the Committee shall be entitled to rely upon information furnished by a Participant or the Company.
 

3.5       Indemnification of Committee. To the extent permitted by law, the Committee and any person to whom it may delegate any duty or power
in connection with administering the Plan, the Company, and the officers and trustees thereof, shall be entitled to rely conclusively upon, and shall be fully
protected in any action taken or suffered by them in good faith in reliance upon, any actuary, trustee, counsel, accountant, other specialist, or other person
selected by the Committee, or in reliance upon any tables, valuations, certificates, opinions or reports that may be furnished by any of them. Further, to the
extent permitted by law, no member of the Committee, nor the Company, nor the officers or trustees thereof, shall be liable for any neglect, omission or
wrongdoing, except for his, her or its own individual misconduct. To the extent permitted by law, any present or former member of the Committee shall be
indemnified by the Company and its successors against any and all liabilities arising; by reason of any act or failure to act made in good faith pursuant to the
provisions of the Plan, including expenses reasonably incurred in the defense of any claim relating thereto.
 

 



 

 
ARTICLE IV

MISCELLANEOUS
 

4.1       Withholding of Taxes. The Company may deduct or withhold from any payments to be made under the Plan any Federal, state, local income
or employment taxes as required under applicable laws to be withheld (including under Code Section 409A), or may instead require the Participant or
Beneficiary, as the case may be, to pay any such amount, or the balance of any such amount.
 

4.2      FICA Taxes, Payment of Tax Obligation, and Account Reduction
 
(a)     Calculation of FICA Taxes. For each Plan Year in which the Participant’s Account (or portion of the Account) vests pursuant to Section 6.2,

the Company shall calculate the applicable FICA taxes that are due and shall pay such FICA taxes to the applicable tax authorities as provided by Treasury
Regulation Section 31.3121(v)(2)-1. The amount of the applicable FICA taxes that are the responsibility of the Participant pursuant to Code Section 3101
shall be paid by the Participant as provided in Subsections (b) or (c).
 

(b)    Payment of Tax Obligation. The Company is authorized to deduct or withhold, or require a Participant to remit to the Company, an amount
sufficient to satisfy federal, state, and local taxes (including the Participant’s FICA obligation) required by law to be withheld with respect to any vesting or
other taxable event arising as a result of the Plan.

 
(c)    Reduction in Account Balance. As an alternative method and at the discretion of the Company, effective as of each Allocation Date in a Plan

Year for which FICA taxes are paid for a Participant pursuant to Subsection (a), the Company is also authorized to withhold such taxes from the Participant’s
Account and reduce the Participant’s Account balance by the following amount:
 

(1)        The amount of the applicable FICA taxes calculated by the Company that are the responsibility of the Participant pursuant to
Code Section 3101 (the “FICA Amount”), plus
 

(2)        The amount of Federal, state and local income taxes that are due on the distribution of the FICA Amount from the Participant’s
Account, which net of its own Federal, state and local income taxes, is sufficient to enable the Company to pay the full FICA Amount from the
Participant’s Account to the applicable tax authorities.
 

 



 

 
The amount calculated pursuant to this Subsection shall be final and binding on the Participant and shall reduce the Participant’s Account effective

as of each applicable Allocation Date for which a FICA Amount is payable.
 

4.3       No Contract of Employment. Nothing contained herein shall be construed as a contract of employment between the Company and
Participant, or as giving a right to Participant to be continued as an executive or employee of the Company, or as a limitation of the right of the Company to
discharge Participant at any time with or without Cause.
 

4.4       Addresses. Each person entitled to benefits hereunder shall file with the Committee from time to time in writing his or her complete mailing
address and each change of mailing address. Any check representing payment hereunder, and any communication, addressed to Participant or to any other
person at his or her last address so filed (or if no such address has been filed, then at his or her last address indicated on the records of the Company) shall be
deemed to have been received by such person for all purposes of the Plan, and neither the Company nor any other person shall be obligated to search for or
ascertain the location of any such person to whom such communication was sent.
 

4.5       Expenses. All expenses that shall arise in connection with the administration of the Plan, including but not limited to compensation and other
expenses and charges of any actuary, trustee, counsel, accountant, specialist, or other person who shall be employed by the Committee in connection with the
administration thereof, shall be paid by the Company.
 

4.6       Anti-Alienation. Except as may otherwise be provided by law, no distribution or payment under the Plan to any Participant or beneficiary
shall be subject in any manner to anticipation, alienation, sale, transfer, assignment, pledge, encumbrance or charge, whether voluntary or involuntary, and
any attempt to anticipate, alienate, sell, transfer, assign, pledge, encumber or charge the same shall be void; nor shall any such distribution or payment be in
any way liable for or subject to the debts, contracts, liabilities, engagements or torts of any person entitled to such distribution or payment.
 

 



 

 
4.7       Unfunded Plan. The benefits payable under the Plan shall be paid from the general assets of the Company. Participant and his beneficiary

shall not have any interest in any specific assets of the Company by reason of the establishment and maintenance of the Plan, and such persons shall have
only the status of unsecured creditors of the Company with respect to any benefits that become payable under the Plan. The Company may, in its discretion,
purchase insurance contracts or establish a trust to assist it in satisfying its obligations to provide benefits under the Plan; provided, however, that (i) any such
insurance contracts and the assets of any such trust shall remain subject to the claims of the Company's general creditors in the event of the Company's
insolvency, (ii) the Company or such trust shall be the sole owner of any such insurance contracts, and (iii) no Participant or any other person who may
become entitled to benefits hereunder shall have any interest in any such insurance contract.

 
4.8       Compliance with Code Section 409A. It is intended that any amounts payable under this Plan and the Company’s and the Participant’s

exercise of authority or discretion hereunder will comply with the provisions of Section 409A of the Code and the treasury regulations relating thereto so as
not to subject the Participant to the payment of the additional tax, interest and any tax penalty which may be imposed under Code Section 409A. Reference to
Section 409A of the Code is to Section 409A of the Internal Revenue Code of 1986, as amended, and will also include any proposed, temporary or final
regulations, or any other guidance, promulgated with respect to such Section by the U.S. Department of Treasury or the Internal Revenue Service.
Notwithstanding the foregoing, no particular tax result for the Participant with respect to any income recognized by the Participant in connection with the
Plan is guaranteed, and the Participant will be responsible for any taxes, penalties and interest imposed on him under or as a result of Section 409A of the
Code in connection with the Plan.

 
4.9       Incompetency. If the Committee determines that any person entitled to payments under the Plan is an infant or incompetent by reason of

physical or mental disability, it may cause all payments thereafter becoming due to such person to be made to any other person for his or her benefit, without
the responsibility to follow the application of amounts so paid. Payments made pursuant to this provision shall completely discharge the Plan and the
Committee from any further liability or responsibility therefor.

 
4.10     Benefits Not Compensation. Any benefits provided under the Plan shall not be deemed salary or other compensation to the Participant for

the purpose of computing any benefits to which the Participant may be entitled under any pension plan or other employee benefit plan maintained by the
Company.
 

 



 

 
4.11     Amendment or Termination of Plan. The Company may not amend or terminate this Plan without the written consent of Participant or,

after Participant’s Death or Disability, any beneficiary.
 

4.12     Ohio Law to Govern. This Plan shall be construed and regulated and its validity and effect and the rights hereunder of all parties interested
shall at all times be determined and this Plan shall be administered, in accordance with the laws of the State of Ohio.
 

4.13     Successors and Assigns. This Plan shall be binding upon and shall inure to the benefit of the Participant and his heirs, executors,
administrators and beneficiaries, and shall be binding upon and inure to the benefit of the Company (and its parent, if any, and affiliates) and its successors
and assigns.
 

4.14     Entire Agreement. This Plan constitutes the final, complete and exclusive agreement between Participant and the Company with respect to
the subject matter hereof and hereby replaces and supersedes all prior agreements, offers or promises whether oral or written with respect thereto. In the event
of any inconsistency between this Agreement and any other agreement which binds or benefits the Executive and the Company, this Agreement shall govern
and control.
    
DANA HOLDING CORPORATION  
   
By: /s/ Roger J. Wood  
Name: Roger J. Wood  
 
ACCEPTED AND AGREED: /s/ Jeffrey S. Bowen  
 Jeffrey S. Bowen  
   
 Title: Chief Administrative Officer  
 

 

 



EXHIBIT 10.15
 

DANA HOLDING CORPORATION
NONQUALIFIED STOCK OPTION AGREEMENT

 
1.           The Award and the Plan. As of the Date of Grant set forth in the Award Notification (“Award Notification”) preceding or accompanying this

Nonqualified Stock Option Agreement (the “Agreement”), Dana Holding Corporation (together with its successors, “Dana”) grants to you an Option Right
(the “Option”) to purchase the number of its shares of Common Stock at the price per share which represents at least the Market Value Per Share on the Date
of Grant (the “Option Price”) all as set forth in the Award Notification. The Option is intended as a nonqualified stock option and will not be treated as an
“incentive stock option” within the meaning of that term under Section 422 of the Code. Certain terms used in this Agreement are defined in Section 22
below. Any undefined terms in this Agreement appearing as defined terms will have the same meaning as they do in the Dana Holding Corporation 2012
Omnibus Incentive Plan, as amended and/or restated from time to time (the “Plan”). Dana will provide a copy of the Plan to you upon request.

 
2.           Right to Exercise.

 
(a)          Subject to Sections 2(b), (c) and (d), 4 and 6 below, the Option will become exercisable as set forth in the Award Notification if

you remain continuously employed by either Dana or any Subsidiary until such time. To the extent the Option is exercisable, it may be exercised in
whole or in part.

 
(b)          Notwithstanding Section 2(a) above, the Option will become immediately exercisable in full and remain exercisable until

terminated in accordance with Section 4 below if, at any time prior to the termination of the Option, a Change in Control shall have occurred.
 
(c)          Notwithstanding Section 2(a) above, if your employment with Dana or any Subsidiary terminates by reason of death, Disability or

Normal Retirement, the Option will immediately become exercisable in full and will remain exercisable until terminated in accordance with Section
4 below.

 
(d)          Notwithstanding the foregoing provisions of this Section 2, Dana may provide at any time before the termination of the Option that

any portion or all of the Option will become exercisable.
 
(e)          Any portion of the Option that has not yet become exercisable as of your termination of employment by Dana and its Subsidiaries

shall terminate upon such employment termination and not become exercisable.
 
3.           Payment. The Option Price will be payable (a) in cash or by check or by wire transfer of immediately available funds, as acceptable to

Dana, (b) by actual or constructive transfer to Dana of nonforfeitable, unrestricted shares of Common Stock owned by you, (c) by means of a broker-assisted
cashless exercise, (d) by the withholding of shares of Common Stock from delivery with a value equal to some portion or all of the Option Price or (e) by a
combination of such methods of payment.

 
4.           Termination. The Option will terminate on the earliest of the following dates:

 
(a)          The date on which you cease to be an employee of Dana or any Subsidiary, if your employment with Dana or a Subsidiary is

terminated for Cause;
 

 



 

 
(b)          Six (6) months after you cease to be an employee of Dana or a Subsidiary, unless you cease to be an employee by reason of death,

Disability, Normal Retirement or termination for Cause;
 
(c)          One (1) year after your death if you die while an employee of Dana or a Subsidiary (in which case the Option becomes

immediately exercisable in full pursuant to Section 2(c) herein);
 
(d)          Three (3) years after your termination for Disability (as described in Section 2(c) above) while an employee of Dana or a

Subsidiary; and
 
(e)          Ten (10) years from the Date of Grant.

 
5.           Option Nontransferable. The Option is not transferable by you otherwise than by will or the laws of descent and distribution.
 
6.           Compliance with Law. Notwithstanding any other provision of this Agreement, the Option will not be exercisable if such exercise would

result in a violation of any applicable federal or state securities law.
 
7.           Adjustments. Dana will make any adjustments in the Option Price and in the number or kind of shares of Common Stock or other securities

covered by the Option that Dana may determine to be equitably required to prevent any dilution or expansion of your rights under this Agreement that
otherwise would result from any (a) stock dividend, stock split, reverse stock split, combination of shares, recapitalization or other change in the capital
structure of Dana, (b) merger, consolidation, spin-off, split-off, spin-out, split-up, separation, reorganization, partial or complete liquidation involving Dana or
other distribution of assets, issuance of rights or warrants to purchase securities of Dana, or (c) other transaction or event having an effect similar to any of
those referred to in Section 7(a) or 7(b) hereof. Furthermore, in the event that any transaction or event described or referred to in the immediately preceding
sentence will occur, Dana may provide in substitution of any or all of your rights under this Agreement such alternative consideration as Dana may determine
in good faith to be equitable under the circumstances. In addition, if the Option Price is greater than the consideration offered in connection with any such
transaction or event or Change in Control, the Board or a committee thereof may in its sole discretion elect to cancel the Option without any payment to you
in respect of the Option.

 
8.           No Dividend Equivalents. You will not be entitled to dividend equivalents.
 
9.           Taxes and Withholding. To the extent that Dana is required to withhold any federal, state, local or foreign tax in connection with the

exercise of the Option, and the amounts available to Dana for such withholding are insufficient, it will be a condition to such exercise that you pay such taxes
or make arrangements that are satisfactory to Dana for payment thereof. You may elect that all or any part of such withholding requirement be satisfied by
retention by Dana of a portion of the shares purchased upon exercise of the Option. If such election is made, the shares so retained will be credited against
such withholding requirement at the Market Value Per Share on the date of exercise, with any fractional shares that would otherwise be delivered being
rounded up to the next nearest whole share. In no event, however, will the Market Value Per Share of the shares of Common Stock to be withheld pursuant to
this Section to satisfy applicable withholding taxes in connection with the benefit exceed the minimum amount of taxes required to be withheld.

 
10.          Right to Terminate Employment. The Option is a voluntary, discretionary award being made on a one-time basis and it does not constitute a

commitment to make any future awards. Nothing contained in this Agreement will confer upon you any right with respect to continuance of employment by
Dana or any Subsidiary, nor limit or affect in any manner the right of Dana or any Subsidiary to terminate the employment or adjust your compensation.

 

2



 

 
11.          Relation to Other Benefits. Any economic or other benefit to you under this Agreement or the Plan will not be taken into account or

considered as salary or compensation in determining any benefits to which you may be entitled under any profit-sharing, retirement or other benefit or
compensation plan maintained by Dana or any Subsidiary, except to the extent otherwise expressly provided under any such plan, and will not affect the
amount of any life insurance coverage available to any beneficiary under any life insurance plan covering employees of Dana or a Subsidiary, except to the
extent otherwise expressly provided under any such plan.

 
12.          Information. Information about you and your participation in the Plan may be collected, recorded and held, used and disclosed for any

purpose related to the administration of the Plan. You understand that such processing of this information may need to be carried out by Dana and its
Subsidiaries and by third party administrators whether such persons are located within your country or elsewhere, including the United States of America.
You consent to the processing of information relating to you and your participation in the Plan in any one or more of the ways referred to above.

 
13.          Relation to Plan. This Agreement is subject to the terms and conditions of the Plan. In the event of any inconsistency between the

provisions of this Agreement and the Plan, the Plan will govern. The Board (or a committee of the Board) will, except as expressly provided otherwise herein,
have the right to determine any questions which arise in connection with the grant of the Option hereunder. By your acceptance of the Option under this
Agreement, you acknowledge receipt of a copy of the Prospectus for the Plan and your agreement to the terms and conditions of the Plan and this Agreement.

 
14.          Compliance with Section 409A of the Code. To the extent applicable, it is intended that the Option granted under this Agreement and the

Plan be a “stock right” exempt from the provisions of Section 409A of the Code, so that the income inclusion provisions of Section 409A(a)(1) of the Code
do not apply to you. This Agreement and the Plan will be administered in a manner consistent with this intent.

 
15.          Amendments. Any amendment to the Plan will be deemed to be an amendment to this Agreement to the extent that the amendment is

applicable hereto; provided, however, that no amendment will adversely affect the your rights under this Agreement without your consent (provided,
however, that your consent will not be required to an amendment that is deemed necessary by Dana to ensure exemption from or compliance with Section
409A of the Code).

 
16.          Severability. If any provision of this Agreement or the application of any provision in this Agreement to any person or circumstances is

held invalid, unenforceable or otherwise illegal, the remainder of this Agreement and the application of such provision to any other person or circumstances
will not be affected, and the provisions so held to be invalid, unenforceable or otherwise illegal will be reformed to the extent (and only to the extent)
necessary to make it enforceable, valid and legal.

 
17.          Successors and Assigns. Without limiting Section 5 hereof, the provisions of this Agreement will inure to the benefit of, and be binding

upon, your successors, administrators, heirs, legal representatives and assigns, and the successors and assigns of Dana.
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18.          Governing Law. This Agreement will be governed by and construed in accordance with the internal substantive laws of the State of

Delaware, without giving effect to any principles of conflict of laws thereof.
 
19.          Failure to Enforce Not a Waiver. The failure of Dana to enforce at any time any provision of this Agreement shall in no way be construed to

be a waiver of such provision or of any other provision hereof.
 
20.          No Shareholder Rights Prior to Issuance of Shares. You will have no rights as a shareholder unless and until shares of Company Stock are

issued upon exercise of the Option.
 
21.          Detrimental Activity.
 

(a)          If the Board or a committee thereof determines that you engaged in any Detrimental Activity, then, promptly upon receiving notice
of the Board’s finding, you shall: (i) forfeit all rights under this Agreement to the extent it remains outstanding; (ii) in exchange for payment by Dana
to you without interest of the Option Price paid by you upon exercise of the Option, return to Dana all shares of Common Stock acquired pursuant to
this Agreement to the extent then still held by or for you; (iii) with respect to any shares of Common Stock acquired pursuant to this Agreement that
are no longer held by or for you, pay to Dana the excess of the Market Value Per Share of such shares of Common Stock on the date acquired over
the Option Price paid by you upon exercise for such shares.

 
(b)          To the extent that such shares are not returned to or amounts are not paid to Dana, Dana may seek other remedies, including

without limitation a set off of the amounts so payable to it against any amounts that may be owing from time to time by Dana or a Subsidiary to you
for any reason, including without limitation wages, deferred compensation or vacation pay.
 
22.          Certain Defined Terms. For purposes of this Agreement:

 
“Cause” shall mean (i) the intentional engagement in any acts or omissions constituting dishonesty, breach of a fiduciary obligation, wrongdoing or

misfeasance, in each case, in connection with your duties or otherwise during the course of your employment with Dana or any Subsidiary; (ii) the
commission of a felony or the indictment for any felony, including, but not limited to, any felony involving fraud, embezzlement, moral turpitude or theft; (iii)
the intentional and wrongful damaging of property, contractual interests or business relationships of Dana or any Subsidiary; (iv) the intentional and wrongful
disclosure of secret processes or confidential information of Dana or any Subsidiary in violation of an agreement with or a policy of Dana or a Subsidiary; (v)
the continued failure to substantially perform your duties for Dana or a Subsidiary; (vi) current alcohol or prescription drug abuse affecting work
performance; (vii) current illegal use of drugs; or (viii) any intentional conduct contrary to announced policies or practices of Dana or any Subsidiary
(including, but not limited to, those contained in Dana’s Code of Conduct).
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“Detrimental Activity” shall mean: (i) engaging in any activity of competition or solicitation prohibited by any noncompete or nonsolicitation

agreement between you and Dana or a Subsidiary; (ii) the disclosure to anyone outside Dana or a Subsidiary, or the use in other than Dana’s or a Subsidiary’s
business, (A) without prior written authorization from Dana, of any confidential, proprietary or trade secret information or material relating to the business of
Dana or its Subsidiaries and acquired by you during your employment or other service with Dana or any of its Subsidiaries, or (B) in violation of any
covenant not to disclose set forth in any agreement between you and Dana or a Subsidiary; (iii) the (A) unreasonable failure or refusal to disclose promptly
and to assign to Dana or a Subsidiary upon request all right, title and interest in any invention or idea, patentable or not, made or conceived by you during
your service with Dana or any of its Subsidiaries and relating in any manner to the actual or anticipated business, research or development work of Dana or
any Subsidiary or the failure or refusal to do anything reasonably necessary to enable Dana or any Subsidiary to secure a patent where appropriate in the
United States or in other countries, or (B) violation of any development and inventions provision set forth in any agreement between you and Dana or a
Subsidiary; (iv) activity during your employment by Dana or a Subsidiary that could form the basis of your termination for Cause; or (v) if you are or were an
officer of Dana, activity that the Board determines entitles Dana to seek recovery from an officer under any policy promulgated by the Board as in effect on
the date hereof.

 
“Disability” shall mean a termination of employment under circumstances that would make you eligible to receive benefits under Dana’s long-term

disability plan, as it may be in effect from time to time, or any successor plan, program, agreement or arrangement.
 
“Normal Retirement” shall mean termination of employment (other than termination for Cause or due to death or Disability) at or after age 60 with

at least 10 years of service with Dana or a Subsidiary or at or after age 65.
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EXHIBIT 10.16

 
DANA HOLDING CORPORATION

RESTRICTED STOCK UNIT AWARD AGREEMENT
 

1.          The Award and the Plan. As of the Award Date set forth in the Award Notification preceding or accompanying this Restricted Stock Unit
Award Agreement (the “Agreement”), Dana Holding Corporation (together with its successors, “Dana”) grants to you the number of restricted stock units set
forth in such Award Notification (“RSUs”). Certain terms used in this Agreement are defined in Section 24 below. Any undefined terms in this Agreement
appearing as defined terms will have the same meaning as they do in the Dana Holding Corporation 2012 Omnibus Incentive Plan, as amended and/or
restated from time to time (the “Plan”). Dana will provide a copy of the Plan to you upon request.

 
2.          Payment of RSUs. The RSUs covered by this Agreement will become payable to you if they become nonforfeitable in accordance with

Sections 3, 4, or 5 below.
 
3.          Vesting of RSUs. Subject to the terms and conditions of Sections 4, 5 and 6 below, your right to receive one hundred percent (100%) of the

shares of Common Stock or cash subject to the RSUs will become nonforfeitable on the anniversary of the Award Date set forth in your Award Notification
(the “Vesting Date”) if you remain continuously employed by Dana or any of its Subsidiaries until such time. Notwithstanding the foregoing, to the extent it
would not cause imposition of a tax under Section 409A of the Code, Dana may accelerate the vesting of the RSUs at any time in part or in full.

 
4.          Effect of Change in Control. In the event a Change in Control occurs prior to the RSUs becoming nonforfeitable as provided in Section 3

above and while you are an employee of Dana or any Subsidiary, the RSUs covered by this Agreement will become nonforfeitable and payable to you.
However, if the Change in Control does not constitute a “change in control” for purposes of Section 409A(a)(2)(A)(v) of the Code, then issuance of the
Common Shares underlying the RSUs (or payment of any other form of consideration into which the Common Shares underlying the RSUs may have been
converted in connection with the Change in Control) will be made, to the extent necessary to comply with the provisions of Section 409A of the Code, to you
on the earlier of (a) your “separation from service” with Dana and its Subsidiaries (determined in accordance with Section 409A(a)(2)(A)(i) of the Code) (or,
if you are a “specified employee” as determined pursuant to procedures adopted by Dana in compliance with Section 409A of the Code, the date of issuance
or payment will be the first day of the seventh month after the date of your separation from service with Dana and its Subsidiaries within the meaning of
Section 409A(a)(2)(A)(i) of the Code), (b) the Vesting Date, or (c) your death.

 
5.          Effect of Termination Due to Death, Disability, Normal Retirement or Termination without Cause. Notwithstanding Section 3 above, if your

employment with Dana or any Subsidiary is terminated by reason of death or Disability, by Dana or the Subsidiary without Cause or by you upon Normal
Retirement, a prorated portion of the RSUs covered by this Agreement will become nonforfeitable, based on the number of full months you were employed
during the performance period set forth in your Award Notification ending on the Vesting Date. Any such RSUs awarded will become payable after the
Vesting Date at the same time when eligible employees receive their RSUs. If the event triggering the right to payment under this Agreement is the your
Normal Retirement or termination without Cause and you are a “specified employee” as determined pursuant to procedures adopted by Dana in compliance
with Section 409A of the Code, then to the extent necessary to comply with the provisions of Section 409A of the Code, the date of issuance will be the first
day of the seventh month after the date of your separation from service with Dana or any of its Subsidiaries within the meaning of Section 409A(a)(2)(A)(i)
of the Code.

 

 



 

 
6.          Other Employment Terminations. In the event that your employment with Dana or a Subsidiary terminates in a manner other than any

specified in Sections 4 or 5 above, you will forfeit any RSUs that have not become nonforfeitable by you at the time of such termination.
 
7.          Form and Time of Payment of RSUs. Except as otherwise provided for in Section 10, payment for the RSUs will be made in form of shares

of Common Stock or cash, at the discretion of Dana, at the time they become nonforfeitable or otherwise become payable in accordance with Sections 3, 4 or
5 above. To the extent that Dana is required to withhold any federal, state, local or foreign taxes in connection with the delivery of shares of Common Stock
to you or any other person under this Agreement, and the amounts available to Dana for such withholding are insufficient, it will be a condition to the receipt
of such delivery that you will pay such taxes or make arrangements that are satisfactory to Dana for payment thereof. You may elect to have the number of
shares of Common Stock to be delivered to you or such other person reduced (based on the Market Value Per Share as of the date the RSUs become payable)
to provide for the taxes required to be withheld, with any fractional shares that would otherwise be delivered being rounded up to the next nearest whole
share. In no event, however, will the Market Value Per Share of the shares of Common Stock to be withheld pursuant to this Section to satisfy applicable
withholding taxes in connection with the benefit exceed the minimum amount of taxes required to be withheld.

 
8.          Payment of Dividend Equivalents. From and after the Award Date and until the earlier of (a) the time when the RSUs become nonforfeitable

and payable in accordance with Sections 3, 4, or 5 above or (b) the time when your right to receive shares of Common Stock upon payment of RSUs is
forfeited in accordance with Section 6 above, on the date that Dana pays a cash dividend (if any) to holders of shares of Common Stock generally, you will be
entitled to a number of additional RSUs (rounded down to the nearest whole number) determined by dividing (i) the product of (A) the dollar amount of the
cash dividend paid per share of Common Stock on such date and (B) the total number of RSUs (including RSUs attributable to prior dividend equivalents)
previously credited to you as of such date, by (ii) the Market Value Per Share on such date. Such dividend equivalents (if any) will be subject to the same
terms and conditions and will be settled or forfeited in the same manner and at the same time as the RSUs to which the dividend equivalents were credited.

 
9.          RSUs Nontransferable. Neither the RSUs granted hereby nor any interest therein or in the shares of Common Stock related thereto will be

transferable or assignable other than by will or the laws of descent and distribution prior to payment.
 
10.         Adjustments. Dana will make any adjustments in the number of RSUs or other securities covered by this Agreement that Dana may

determine to be equitably required to prevent any dilution or expansion of your rights under this Agreement that otherwise would result from any (a) stock
dividend, stock split, reverse stock split, combination of shares, recapitalization or other change in the capital structure of Dana, (b) merger, consolidation,
spin-off, split-off, spin-out, split-up, separation, reorganization, partial or complete liquidation involving Dana or other distribution of assets, issuance of
rights or warrants to purchase securities of Dana, or (c) other transaction or event having an effect similar to any of those referred to in Sections 10(a) or
10(b). Furthermore, in the event that any transaction or event described or referred to in the immediately preceding sentence will occur, Dana may provide in
substitution of any or all of your rights under this Agreement such alternative consideration as Dana may determine in good faith to be equitable under the
circumstances.

 
11.         Compliance with Section 409A of the Code. To the extent applicable, it is intended that this Agreement and the Plan be exempt from or

comply with the provisions of Section 409A of the Code, so that the income inclusion provisions of Section 409A(a)(1) of the Code do not apply to you. This
Agreement and the Plan will be administered in a manner consistent with this intent.
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12.         Right to Terminate Employment. Nothing contained in this Agreement will confer upon you any right with respect to continuance of

employment by Dana or any Subsidiary, nor limit or affect in any manner the right of Dana or any Subsidiary to terminate the employment or adjust your
compensation.

 
13.         Information. Information about you and your participation in the Plan may be collected, recorded and held, used and disclosed for any

purpose related to the administration of the Plan. You understand that such processing of this information may need to be carried out by Dana and its
Subsidiaries and by third party administrators whether such persons are located within your country or elsewhere, including the United States of America.
You consent to the processing of information relating to you and your participation in the Plan in any one or more of the ways referred to above.

 
14.         Relation to Other Benefits. Any economic or other benefit to you under this Agreement or the Plan will not be taken into account or

considered as salary or compensation in determining any benefits to which you may be entitled under any profit-sharing, retirement or other benefit or
compensation plan maintained by Dana or any Subsidiary, except to the extent otherwise expressly provided under any such plan, and will not affect the
amount of any life insurance coverage available to any beneficiary under any life insurance plan covering employees of Dana or a Subsidiary, except to the
extent otherwise expressly provided under any such plan.

 
15.         Relation to Plan. This Agreement is subject to the terms and conditions of the Plan. In the event of any inconsistency between the provisions

of this Agreement and the Plan, the Plan will govern. The Board (or a committee of the Board) will, except as expressly provided otherwise herein, have the
right to determine any questions which arise in connection with the grant of the RSUs. By your acceptance of the award under this Agreement, you
acknowledge receipt of a copy of the Prospectus for the Plan and your agreement to the terms and conditions of the Plan and this Agreement.

 
16.         Amendments. Any amendment to the Plan will be deemed to be an amendment to this Agreement to the extent that the amendment is

applicable hereto; provided, however, that no amendment will adversely affect your rights under this Agreement without your consent (provided, however,
that your consent will not be required to an amendment that is deemed necessary by Dana to ensure exemption from or compliance with Section 409A of the
Code).

 
17.         Severability. If any provision of this Agreement or the application of any provision in this Agreement to any person or circumstances is held

invalid, unenforceable or otherwise illegal, the remainder of this Agreement and the application of such provision to any other person or circumstances will
not be affected, and the provisions so held to be invalid, unenforceable or otherwise illegal will be reformed to the extent (and only to the extent) necessary to
make it enforceable, valid and legal.

 
18.         Compliance with Law. Notwithstanding any other provision of this Agreement, the RSUs covered by this Agreement will not be paid if the

payment thereof would result in violation of any applicable federal or state securities law.
 
19.         Successors and Assigns. Without limiting Section 9 above, the provisions of this Agreement will inure to the benefit of, and be binding

upon, your successors, administrators, heirs, legal representatives and assigns, and the successors and assigns of Dana.
 
20.         Governing Law. This Agreement will be governed by and construed in accordance with the internal substantive laws of the State of

Delaware, without giving effect to any principles of conflict of laws thereof.
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21.         Failure to Enforce Not a Waiver. The failure of Dana to enforce at any time any provision of this Agreement shall in no way be construed to

be a waiver of such provision or of any other provision hereof.
 
22.         No Shareholder Rights Prior to Issuance of Shares. You will have no rights as a shareholder unless and until shares of Company Stock are

issued pursuant to the terms of this Agreement.
 
23.         Detrimental Activity.
 
(a)          If the Board or a committee thereof determines that you engaged in any Detrimental Activity, then, promptly upon receiving notice of the

Board’s finding, you shall: (i) forfeit all rights under this Agreement to the extent it remains outstanding; (ii) return to Dana all shares of Common Stock
acquired pursuant to this Agreement to the extent then still held by or for you; (iii) with respect to any shares of Common Stock acquired pursuant to this
Agreement that are no longer held by or for you, pay to Dana the Market Value Per Share of such shares of Common Stock on the date acquired.
 

(b)          To the extent that such shares are not returned to or amounts are not paid to Dana, Dana may seek other remedies, including without
limitation a set off of the amounts so payable to it against any amounts that may be owing from time to time by Dana or a Subsidiary to you for any reason,
including without limitation wages, deferred compensation or vacation pay.

 
24.         Certain Defined Terms. For purposes of this Agreement:
 
“Cause” shall mean (i) the intentional engagement in any acts or omissions constituting dishonesty, breach of a fiduciary obligation, wrongdoing or

misfeasance, in each case, in connection with your duties or otherwise during the course of your employment with Dana or any Subsidiary; (ii) the
commission of a felony or the indictment for any felony, including, but not limited to, any felony involving fraud, embezzlement, moral turpitude or theft; (iii)
the intentional and wrongful damaging of property, contractual interests or business relationships of Dana or any Subsidiary; (iv) the intentional and wrongful
disclosure of secret processes or confidential information of Dana or any Subsidiary in violation of an agreement with or a policy of Dana or a Subsidiary; (v)
the continued failure to substantially perform your duties for Dana or a Subsidiary; (vi) current alcohol or prescription drug abuse affecting work
performance; (vii) current illegal use of drugs; or (viii) any intentional conduct contrary to announced policies or practices of Dana or any Subsidiary
(including, but not limited to, those contained in Dana’s Code of Conduct).
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“Detrimental Activity” shall mean: (i) engaging in any activity of competition or solicitation prohibited by any noncompete or nonsolicitation

agreement between you and Dana or a Subsidiary; (ii) the disclosure to anyone outside Dana or a Subsidiary, or the use in other than Dana’s or a Subsidiary’s
business, (A) without prior written authorization from Dana, of any confidential, proprietary or trade secret information or material relating to the business of
Dana or its Subsidiaries and acquired by you during your employment or other service with Dana or any of its Subsidiaries, or (B) in violation of any
covenant not to disclose set forth in any agreement between you and Dana or a Subsidiary; (iii) the (A) unreasonable failure or refusal to disclose promptly
and to assign to Dana or a Subsidiary upon request all right, title and interest in any invention or idea, patentable or not, made or conceived by you during
your service with Dana or any of its Subsidiaries and relating in any manner to the actual or anticipated business, research or development work of Dana or
any Subsidiary or the failure or refusal to do anything reasonably necessary to enable Dana or any Subsidiary to secure a patent where appropriate in the
United States or in other countries, or (B) violation of any development and inventions provision set forth in any agreement between you and Dana or a
Subsidiary; (iv) activity during your employment by Dana or a Subsidiary that could form the basis of your termination for Cause; or (v) if you are or were an
officer of Dana, activity that the Board determines entitles Dana to seek recovery from an officer under any policy promulgated by the Board as in effect on
the date hereof.

 
“Disability” shall mean a termination of employment under circumstances that would make you eligible to receive benefits under Dana’s long-term

disability plan, as it may be in effect from time to time, or any successor plan, program, agreement or arrangement.
 
“Normal Retirement” shall mean termination of employment (other than termination for Cause or due to death or Disability) at or after age 60 with

at least 10 years of service with Dana or a Subsidiary or at or after age 65.
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EXHIBIT 10.17
 

DANA HOLDING CORPORATION
PERFORMANCE SHARE AWARD AGREEMENT

 
1.           The Award and the Plan. As of the Award Date set forth above, Dana Holding Corporation (together with its successors, “Dana”) grants to

you the right to earn the number of its Shares (the “Performance Shares”) set forth in the Award Notification preceding or accompanying this Performance
Share Award Agreement (the “Agreement”), to be issued to you if you earn all of, any portion of, or more than, the Performance Shares by Dana meeting
certain specified performance goals (“Dana Performance Goals”) approved by Dana. Certain terms used in this Agreement are defined in Section 23. Any
undefined terms in this Agreement appearing as defined terms will have the same meaning as they do in the Dana Holding Corporation 2012 Omnibus
Incentive Plan, as amended and/or restated from time to time (the “Plan”). Dana will provide a copy of the Plan to you upon request.

 
2.           Earning of Performance Shares.

 
(a)          Performance Measure: Your right to receive all of, any portion of, or more than, the Performance Shares will be contingent upon

the achievement of the Dana Performance Goals and will be measured over the period set forth in the Award Notification (the “Performance Period”).
 
(b)          Below Threshold: If, upon the conclusion of the Performance Period, Dana’s performance for the Performance Period falls below

the threshold level, as set forth in the Dana Performance Goals, no Performance Shares for the Performance Period will become earned.
 
(c)          Threshold: If, upon the conclusion of the Performance Period, Dana’s performance for the Performance Period equals the threshold

level, as set forth in the Dana Performance Goals, a certain portion of the Performance Shares, as previously approved by the Board or a committee thereof,
for the Performance Period will become earned.

 
(d)          Between Threshold and Target: If, upon the conclusion of the Performance Period, Dana’s performance exceeds the threshold

level, but is less than the target level, as set forth in the Dana Performance Goals, the Performance Shares will become earned based on performance during
the Performance Period, as previously approved by the Board or a committee thereof.

 
(e)          Target: If, upon the conclusion of the Performance Period, Dana’s performance for the Performance Period equals the target level,

as set forth in the Dana Performance Goals, 100% of the Performance Shares for the Performance Period will become earned.
 
(f)          Between Target and Maximum: If, upon the conclusion of the Performance Period, Dana’s performance exceeds the target level,

but is less than the maximum level, as set forth in the Dana Performance Goals, the Performance Shares will become earned based on performance during the
Performance Period, as previously approved by the Board or a committee thereof.

 
(g)          Equals or Exceeds Maximum: If, upon the conclusion of the Performance Period, Dana’s performance for the Performance Period

equals or exceeds the maximum level, as set forth in the Dana Performance Goals, a previously approved portion of the Performance Shares will become
earned, subject to any cap set by the Board or a committee thereof.

 

 



 

 
(h)          Conditions; Determination of Earned Award: Except as otherwise provided in this Agreement, your right to receive any

Performance Shares is contingent upon your remaining in the continuous employ of Dana or a Subsidiary through the end of the Performance Period.
Following the Performance Period, the Board or a committee thereof will determine whether and to what extent the goals relating to Dana Performance Goals
have been satisfied for the Performance Period and will determine the number of Performance Shares that will have become earned hereunder.
Notwithstanding the foregoing, to the extent it would not cause imposition of a tax under Section 409A of the Code, Dana may accelerate the vesting of the
Performance Shares at any time in part or in full.

 
(i)          Modification of Management Objectives: If Dana determines that a change in the business, operations, corporate structure or

capital structure of Dana, the manner in which it conducts business or other events or circumstances render the measurement of the Dana Performance Goals
to be unsuitable, Dana may modify the calculation of the Dana Performance Goals or the related minimum acceptable level of achievement, in whole or in
part, as Dana deems appropriate.

 
3.           Prorated Earning of Performance Shares.

 
(a)          Effect of Termination Due to Death, Disability, Normal Retirement or Termination without Cause: Notwithstanding Section 2(h),

if, during the Performance Period, but before the payment of any Performance Shares as set forth in Section 5, your employment with Dana or any Subsidiary
is terminated by reason of death or Disability, by Dana or the Subsidiary without Cause or by you upon Normal Retirement, then you will be entitled to
receive such number of the Performance Shares as is determined pursuant to Section 2 at the conclusion of the Performance Period as if you had remained in
the continuous employ of Dana or a Subsidiary through the end of the Performance Period, based on the Dana Performance Goals during the Performance
Period, prorated, based on the number of whole months that you were employed by Dana or any Subsidiary during the Performance Period. Any Performance
Shares awarded will become payable after the Performance Period has concluded.

 
(b)          Change in Control: Notwithstanding Section 2(h), if, during the Performance Period, but before the payment of any Performance

Shares as set forth in Section 5, a Change in Control of Dana occurs while you are an employee of Dana or any Subsidiary, then you will be entitled to receive
a prorated number (based on the number of whole months that you were employed by Dana or any Subsidiary beginning on the Award Date and ending on the
date of the Change in Control) of the target number of Performance Shares provided for under Section 2(e).

 
4.           Forfeiture of Award. Except to the extent you have earned the right to receive Performance Shares pursuant to Sections 2 or 3 hereof, your

right to receive Performance Shares will be forfeited automatically and without further notice on the date that you cease to be an employee of Dana or any
Subsidiary prior to the last day of the Performance Period or, in the event that Section 3(b) applies, on the date on which the Change in Control occurs.

 
5.           Payment of Performance Shares.

 
(a)          Except as provided in Sections 5(b) and 5(c), Performance Shares earned as provided in Section 2 hereof will be paid to you in

shares of Common Stock or cash, at the discretion of Dana, in the calendar year immediately following the close of the Performance Period to which the
award relates, but in no event later than two and one-half (2 1/2) months after the close of the Performance Period.

 
(b)          The prorated portion of the Performance Shares earned pursuant to Section 3(a) hereof will be paid to you or your executor or

administrator, as the case may be, in shares of Common Stock or cash, in the discretion of Dana, in the calendar year immediately following the last day of
the Performance Period, but in no event later than two and one-half (2 1/2) months after the close of the Performance Period to which the award relates.
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(c)          The prorated portion of the Performance Shares earned pursuant to Section 3(b) will be paid to you in shares of Common Stock or

cash, in the discretion of Dana, as soon as practicable following the Change in Control, but in no event later than two and one-half (2 1/2) months following
the end of the year in which the Change in Control occurs.

 
6.           Transferability. Neither the Performance Shares granted hereby nor any interest therein or in the shares of Common Stock related thereto

will be transferable or assignable other than by will or the laws of descent and distribution prior to payment.
 
7.           Right to Terminate Employment. Nothing contained in this Agreement will confer upon you any right with respect to continuance of

employment by Dana or any Subsidiary, nor limit or affect in any manner the right of Dana or any Subsidiary to terminate the employment or adjust your
compensation.

 
8.           Taxes and Withholding. To the extent that Dana is required to withhold any federal, state, local or foreign taxes in connection with the

delivery of shares of Common Stock to you or any other person under this Agreement, and the amounts available to Dana for such withholding are
insufficient, it will be a condition to the receipt of such delivery that you will pay such taxes or make arrangements that are satisfactory to Dana for payment
thereof. You may elect to have the number of shares of Common Stock to be delivered to you reduced (based on the Market Value Per Share as of the date the
Performance Shares become payable) to provide for the taxes required to be withheld, with any fractional shares that would otherwise be delivered being
rounded up to the next nearest whole share. In no event, however, will the Market Value Per Share of the shares of Common Stock to be withheld pursuant to
this Section to satisfy applicable withholding taxes in connection with the benefit exceed the minimum amount of taxes required to be withheld.

 
9.           Payment of Dividends. No dividends will be accrued or earned with respect to any Performance Shares until such Performance Shares are

earned by and paid to you in the form of shares of Common Stock as provided in this Agreement.
 
10.          Adjustments. Dana will make any adjustments in the number of Performance Shares or other securities covered by this Agreement that

Dana may determine to be equitably required to prevent any dilution or expansion of your rights under this Agreement that otherwise would result from any
(a) stock dividend, stock split, reverse stock split, combination of shares, recapitalization or other change in the capital structure of Dana, (b) merger,
consolidation, spin-off, split-off, spin-out, split-up, separation, reorganization, partial or complete liquidation involving Dana or other distribution of assets,
issuance of rights or warrants to purchase securities of Dana, or (c) other transaction or event having an effect similar to any of those referred to in Sections
10(a) or 10(b). Furthermore, in the event that any transaction or event described or referred to in the immediately preceding sentence will occur, Dana may
provide in substitution of any or all of your rights under this Agreement such alternative consideration as Dana may determine in good faith to be equitable
under the circumstances.

 
11.          Compliance with Section 409A of the Code. To the extent applicable, it is intended that this Agreement and the Plan be exempt from or

comply with the provisions of Section 409A of the Code, so that the income inclusion provisions of Section 409A(a)(1) of the Code do not apply to you. This
Agreement and the Plan will be administered in a manner consistent with this intent.

 
12.          Compliance with Law. Notwithstanding any other provision of this Agreement, the Performance Shares covered by this Agreement will not

be paid if the payment thereof would result in violation of any applicable federal or state securities law.
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13.          Amendments. Any amendment to the Plan will be deemed to be an amendment to this Agreement to the extent that the amendment is

applicable hereto; provided, however, that no amendment will adversely affect your rights under this Agreement without your consent (provided, however,
that your consent will not be required to an amendment that is deemed necessary by Dana to ensure exemption from or compliance with Section 409A of the
Code).

 
14.          Information. Information about you and your participation in the Plan may be collected, recorded and held, used and disclosed for any

purpose related to the administration of the Plan. You understand that such processing of this information may need to be carried out by Dana and its
Subsidiaries and by third party administrators whether such persons are located within your country or elsewhere, including the United States of America.
You consent to the processing of information relating to you and your participation in the Plan in any one or more of the ways referred to above.

 
15.          Severability. If any provision of this Agreement or the application of any provision in this Agreement to any person or circumstances is

held invalid, unenforceable or otherwise illegal, the remainder of this Agreement and the application of such provision to any other person or circumstances
will not be affected, and the provisions so held to be invalid, unenforceable or otherwise illegal will be reformed to the extent (and only to the extent)
necessary to make it enforceable, valid and legal.

 
16.          Relation to Plan. This Agreement is subject to the terms and conditions of the Plan. In the event of any inconsistency between the

provisions of this Agreement and the Plan, the Plan will govern. The Board (or a committee of the Board) will, except as expressly provided otherwise herein,
have the right to determine any questions which arise in connection with the grant of Performance Shares. By your acceptance of the award under this
Agreement, you acknowledge receipt of a copy of the Prospectus for the Plan and your agreement to the terms and conditions of the Plan and this Agreement.

 
17.          Successors and Assigns. Without limiting Section 6, the provisions of this Agreement will inure to the benefit of, and be binding upon, your

successors, administrators, heirs, legal representatives and assigns, and the successors and assigns of Dana.
 
18.          Governing Law. This Agreement will be governed by and construed in accordance with the internal substantive laws of the State of

Delaware, without giving effect to any principles of conflict of laws thereof.
 

19.          Failure to Enforce Not a Waiver. The failure of Dana to enforce at any time any provision of this Agreement shall in no way be construed to
be a waiver of such provision or of any other provision hereof.
 

20.          No Shareholder Rights Prior to Issuance of Shares. You will have no rights as a shareholder unless and until shares of Company Stock are
issued pursuant to the terms of this Agreement.
 

21.          Relation to Other Benefits. Any economic or other benefit to you under this Agreement or the Plan will not be taken into account or
considered as salary or compensation in determining any benefits to which you may be entitled under any profit-sharing, retirement or other benefit or
compensation plan maintained by Dana or any Subsidiary, except to the extent otherwise expressly provided under any such plan, and will not affect the
amount of any life insurance coverage available to any beneficiary under any life insurance plan covering employees of Dana or a Subsidiary, except to the
extent otherwise expressly provided under any such plan.
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22.          Detrimental Activity.

 
(a)           If the Board or a committee thereof determines that you engaged in any Detrimental Activity, then, promptly upon receiving notice of the

Board’s finding, you shall: (i) forfeit all rights under this Agreement to the extent it remains outstanding; (ii) return to Dana all shares of Common Stock
acquired pursuant to this Agreement to the extent then still held by or for you; (iii) with respect to any shares of Common Stock acquired pursuant to this
Agreement that are no longer held by or for you, pay to Dana the Market Value Per Share of such shares of Common Stock on the date acquired.
 

(b)           To the extent that such shares are not returned to or amounts are not paid to Dana, Dana may seek other remedies, including without
limitation a set off of the amounts so payable to it against any amounts that may be owing from time to time by Dana or a Subsidiary to you for any reason,
including without limitation wages, deferred compensation or vacation pay.
 

23.          Certain Defined Terms. For purposes of this Agreement:
 

“Cause” shall mean (i) the intentional engagement in any acts or omissions constituting dishonesty, breach of a fiduciary obligation, wrongdoing or
misfeasance, in each case, in connection with your duties or otherwise during the course of your employment with Dana or any Subsidiary; (ii) the
commission of a felony or the indictment for any felony, including, but not limited to, any felony involving fraud, embezzlement, moral turpitude or theft; (iii)
the intentional and wrongful damaging of property, contractual interests or business relationships of Dana or any Subsidiary; (iv) the intentional and wrongful
disclosure of secret processes or confidential information of Dana or any Subsidiary in violation of an agreement with or a policy of Dana or a Subsidiary; (v)
the continued failure to substantially perform your duties for Dana or a Subsidiary; (vi) current alcohol or prescription drug abuse affecting work
performance; (vii) current illegal use of drugs; or (viii) any intentional conduct contrary to announced policies or practices of Dana or any Subsidiary
(including, but not limited to, those contained in Dana’s Code of Conduct).
 

“Detrimental Activity” shall mean: (i) engaging in any activity of competition or solicitation prohibited by any noncompete or nonsolicitation
agreement between you and Dana or a Subsidiary; (ii) the disclosure to anyone outside Dana or a Subsidiary, or the use in other than Dana’s or a Subsidiary’s
business, (A) without prior written authorization from Dana, of any confidential, proprietary or trade secret information or material relating to the business of
Dana or its Subsidiaries and acquired by you during your employment or other service with Dana or any of its Subsidiaries, or (B) in violation of any
covenant not to disclose set forth in any agreement between you and Dana or a Subsidiary; (iii) the (A) unreasonable failure or refusal to disclose promptly
and to assign to Dana or a Subsidiary upon request all right, title and interest in any invention or idea, patentable or not, made or conceived by you during
your service with Dana or any of its Subsidiaries and relating in any manner to the actual or anticipated business, research or development work of Dana or
any Subsidiary or the failure or refusal to do anything reasonably necessary to enable Dana or any Subsidiary to secure a patent where appropriate in the
United States or in other countries, or (B) violation of any development and inventions provision set forth in any agreement between you and Dana or a
Subsidiary; (iv) activity during your employment by Dana or a Subsidiary that could form the basis of your termination for Cause; or (v) if you are or were an
officer of Dana, activity that the Board determines entitles Dana to seek recovery from an officer under any policy promulgated by the Board as in effect on
the date hereof.

 
“Disability” shall mean a termination of employment under circumstances that would make you eligible to receive benefits under Dana’s long-term

disability plan, as it may be in effect from time to time, or any successor plan, program, agreement or arrangement.
 
“Normal Retirement” shall mean termination of employment (other than termination for Cause or due to death or Disability) at or after age 60 with

at least 10 years of service with Dana or a Subsidiary or at or after age 65.
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EXHIBIT 10.18

 
DANA HOLDING CORPORATION

STOCK APPRECIATION RIGHTS AGREEMENT
 

1.           The Award and the Plan. As of the Date of Grant set forth in the Award Notification (“Award Notification”) preceding or accompanying this
Stock Appreciation Rights Agreement (the “Agreement”), Dana Holding Corporation (together with its successors, “Dana”) grants to you, in respect of each
share of Common Stock subject to this Agreement, the right to receive the excess (collectively, the “Appreciation”) of (a) the Market Value Per Share as of
the date of exercise minus (b) the Exercise Price (the “Exercise Price”) set forth in the Award Notification (such right collectively the “SAR”). Certain terms
used in this Agreement are defined in Section 21 below. Any undefined terms in this Agreement appearing as defined terms will have the same meaning as
they do in the Dana Holding Corporation 2012 Omnibus Incentive Plan, as amended and/or restated from time to time (the “Plan”). Dana will provide a copy
of the Plan to you upon request.

 
2.           Right to Exercise.

 
(a)          Subject to Sections 2(b), (d) and (e), 4 and 6 below, the SAR will become exercisable as set forth in the Award Notification if you

remain continuously employed by either Dana or a Subsidiary until that time. To the extent the SAR is vested and exercisable, it may be exercised in
whole or in part.

 
(b)          Notwithstanding Section 2(a) above, the SAR will become immediately exercisable in full and remain exercisable until terminated

in accordance with Section 4 below if, at any time prior to the termination of the SAR, a Change in Control shall have occurred.
 
(c)          The SAR is exercisable by delivery of an exercise notice to Dana or its designated administrator that will state the election to

exercise the SAR and the number of shares of Common Stock in respect of which the SAR is being exercised. Upon exercising the SAR, you will
receive from us, subject to Section 3 below, the Appreciation in respect of each share of Common Stock for which the SAR is exercised. Dana’s
obligation arising upon the exercise of this SAR will be paid 100% in cash.

 
(d)          Notwithstanding Section 2(a) above, if your employment with Dana or any Subsidiary terminates by reason of death, Disability or

Normal Retirement, the SAR will immediately become exercisable in full and will remain exercisable until terminated in accordance with Section 4
below.

 
(e)          Notwithstanding the foregoing provisions of this Section 2, Dana may provide at any time before the termination of the SAR that

any portion or all of the SAR will become exercisable.
 
(d)          Any portion of the SAR that has not yet become exercisable as of your termination of employment by Dana and its Subsidiaries

shall terminate upon such employment termination and not become exercisable.
 
3.           Tax Withholding. The Appreciation will be subject to withholdings to satisfy mandatory tax withholding obligations.
 

 



 

 
4.           Termination. This SAR will terminate on the earliest of the following dates:

 
(a)          The date on which you cease to be an employee of Dana or any Subsidiary, if your employment with Dana or a Subsidiary is

terminated for Cause;
 
(b)          Six (6) months after you cease to be an employee of Dana or a Subsidiary, unless you cease to be an employee by reason of death,

Disability, Normal Retirement or termination for Cause;
 
(c)          One (1) year after your death if you die while an employee of Dana or a Subsidiary (in which case the SAR becomes immediately

exercisable in full pursuant to Section 2(c) herein);
 
(d)          Three (3) years after your termination for Disability (as described in Section 2(d) above) while an employee of Dana or a

Subsidiary; and
 
(e)          Ten (10) years from the Date of Grant.

 
5.           SAR Nontransferable. This SAR is not transferable by you otherwise than by will or the laws of descent and distribution.
 
6.           Compliance with Law. Notwithstanding any other provision of this Agreement, the SAR will not be exercisable if such exercise would

result in a violation of any applicable federal or state securities law.
 
7.           Adjustments. Dana will make any adjustments in the Exercise Price and in the number or kind of shares of Common Stock or other

securities covered by the SAR that Dana may determine to be equitably required to prevent any dilution or expansion of your rights under this Agreement that
otherwise would result from any (a) stock dividend, stock split, reverse stock split, combination of shares, recapitalization or other change in the capital
structure of Dana, (b) merger, consolidation, spin-off, split-off, spin-out, split-up, separation, reorganization, partial or complete liquidation involving Dana or
other distribution of assets, issuance of rights or warrants to purchase securities of Dana, or (c) other transaction or event having an effect similar to any of
those referred to in Section 7(a) or 7(b) hereof. Furthermore, in the event that any transaction or event described or referred to in the immediately preceding
sentence will occur, Dana may provide in substitution of any or all of your rights under this Agreement such alternative consideration as Dana may determine
in good faith to be equitable under the circumstances. In addition, if the Exercise Price is greater than the consideration offered in connection with any such
transaction or event or Change in Control, the Board or a committee thereof may in its sole discretion elect to cancel the SAR without any payment to you in
respect of the SAR.

 
8.           No Dividend Equivalents. You will not be entitled to dividend equivalents.
 
9.           Right to Terminate Employment. The SAR is a voluntary, discretionary award being made on a one-time basis and it does not constitute a

commitment to make any future awards. Nothing contained in this Agreement will confer upon you any right with respect to continuance of employment by
Dana or any Subsidiary, nor limit or affect in any manner the right of Dana or any Subsidiary to terminate the employment or adjust your compensation.

 
10.          Relation to Other Benefits. Any economic or other benefit to you under this Agreement or the Plan will not be taken into account or

considered as salary or compensation in determining any benefits to which you may be entitled under any profit-sharing, retirement or other benefit or
compensation plan maintained by Dana or any Subsidiary, except to the extent otherwise expressly provided under any such plan, and will not affect the
amount of any life insurance coverage available to any beneficiary under any life insurance plan covering employees of Dana or a Subsidiary, except to the
extent otherwise expressly provided under any such plan.
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11.          Information. Information about you and your participation in the Plan may be collected, recorded and held, used and disclosed for any

purpose related to the administration of the Plan. You understand that such processing of this information may need to be carried out by Dana and its
Subsidiaries and by third party administrators whether such persons are located within your country or elsewhere, including the United States of America.
You consent to the processing of information relating to you and your participation in the Plan in any one or more of the ways referred to above.

 
12.          Relation to Plan. This Agreement is subject to the terms and conditions of the Plan. In the event of any inconsistency between the

provisions of this Agreement and the Plan, the Plan will govern. The Board (or a committee of the Board) will, except as expressly provided otherwise herein,
have the right to determine any questions which arise in connection with the grant of the SAR hereunder. By your acceptance of the SAR under this
Agreement, you acknowledge receipt of a copy of the Prospectus for the Plan and your agreement to the terms and conditions of the Plan and this Agreement.

 
13.          Compliance with Section 409A of the Code. To the extent applicable, it is intended that the SAR granted under this Agreement and the Plan

be a “stock right” exempt from the provisions of Section 409A of the Code, so that the income inclusion provisions of Section 409A(a)(1) of the Code do not
apply to you. This Agreement and the Plan will be administered in a manner consistent with this intent.

 
14.          Amendments. Any amendment to the Plan will be deemed to be an amendment to this Agreement to the extent that the amendment is

applicable hereto; provided, however, that no amendment will adversely affect the your rights under this Agreement without your consent (provided,
however, that your consent will not be required to an amendment that is deemed necessary by Dana to ensure exemption from or compliance with Section
409A of the Code).

 
15.          Severability. If any provision of this Agreement or the application of any provision in this Agreement to any person or circumstances is

held invalid, unenforceable or otherwise illegal, the remainder of this Agreement and the application of such provision to any other person or circumstances
will not be affected, and the provisions so held to be invalid, unenforceable or otherwise illegal will be reformed to the extent (and only to the extent)
necessary to make it enforceable, valid and legal.

 
16.          Successors and Assigns. Without limiting Section 5 hereof, the provisions of this Agreement will inure to the benefit of, and be binding

upon, your successors, administrators, heirs, legal representatives and assigns, and the successors and assigns of Dana.
 
17.          Governing Law. This Agreement will be governed by and construed in accordance with the internal substantive laws of the State of

Delaware, without giving effect to any principles of conflict of laws thereof.
 
18.          Failure to Enforce Not a Waiver. The failure of Dana to enforce at any time any provision of this Agreement shall in no way be construed to

be a waiver of such provision or of any other provision hereof.
 
19.          No Shareholder Rights Prior to Issuance of Shares. You will have no rights as a shareholder by reason of this Agreement.
 
20.          Detrimental Activity.
 

(a)          If the Board or a committee thereof determines that you engaged in any Detrimental Activity, then, promptly upon receiving notice
of the Board’s finding, you shall: (i) forfeit all rights under this Agreement to the extent it remains outstanding; and (ii) pay to Dana the Appreciation
paid to you upon any prior exercise of this SAR.
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(b)          To the extent that such amounts are not paid to Dana, Dana may seek other remedies, including without limitation a set off of the

amounts so payable to it against any amounts that may be owing from time to time by Dana or a Subsidiary to you for any reason, including without
limitation wages, deferred compensation or vacation pay.
 
21.          Certain Defined Terms. For purposes of this Agreement:

 
“Cause” shall mean (i) the intentional engagement in any acts or omissions constituting dishonesty, breach of a fiduciary obligation, wrongdoing or

misfeasance, in each case, in connection with your duties or otherwise during the course of your employment with Dana or any Subsidiary; (ii) the
commission of a felony or the indictment for any felony, including, but not limited to, any felony involving fraud, embezzlement, moral turpitude or theft; (iii)
the intentional and wrongful damaging of property, contractual interests or business relationships of Dana or any Subsidiary; (iv) the intentional and wrongful
disclosure of secret processes or confidential information of Dana or any Subsidiary in violation of an agreement with or a policy of Dana or a Subsidiary; (v)
the continued failure to substantially perform your duties for Dana or a Subsidiary; (vi) current alcohol or prescription drug abuse affecting work
performance; (vii) current illegal use of drugs; or (viii) any intentional conduct contrary to announced policies or practices of Dana or any Subsidiary
(including, but not limited to, those contained in Dana’s Code of Conduct).

 
“Detrimental Activity” shall mean: (i) engaging in any activity of competition or solicitation prohibited by any noncompete or nonsolicitation

agreement between you and Dana or a Subsidiary; (ii) the disclosure to anyone outside Dana or a Subsidiary, or the use in other than Dana’s or a Subsidiary’s
business, (A) without prior written authorization from Dana, of any confidential, proprietary or trade secret information or material relating to the business of
Dana or its Subsidiaries and acquired by you during your employment or other service with Dana or any of its Subsidiaries, or (B) in violation of any
covenant not to disclose set forth in any agreement between you and Dana or a Subsidiary; (iii) the (A) unreasonable failure or refusal to disclose promptly
and to assign to Dana or a Subsidiary upon request all right, title and interest in any invention or idea, patentable or not, made or conceived by you during
your service with Dana or any of its Subsidiaries and relating in any manner to the actual or anticipated business, research or development work of Dana or
any Subsidiary or the failure or refusal to do anything reasonably necessary to enable Dana or any Subsidiary to secure a patent where appropriate in the
United States or in other countries, or (B) violation of any development and inventions provision set forth in any agreement between you and Dana or a
Subsidiary; (iv) activity during your employment by Dana or a Subsidiary that could form the basis of your termination for Cause; or (v) if you are or were an
officer of Dana, activity that the Board determines entitles Dana to seek recovery from an officer under any policy promulgated by the Board as in effect on
the date hereof.

 
“Disability” shall mean a termination of employment under circumstances that would make you eligible to receive benefits under Dana’s long-term

disability plan, as it may be in effect from time to time, or any successor plan, program, agreement or arrangement.
 
“Normal Retirement” shall mean termination of employment (other than termination for Cause or due to death or Disability) at or after age 60 with

at least 10 years of service with Dana or a Subsidiary or at or after age 65.
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 EXHIBIT 21
DANA HOLDING CORPORATION

Consolidated Subsidiaries as of December 31, 2012*
 

Name of Company  Incorporation
   
C.A. Danaven  Venezuela
Cerro de Los Medanos SA  Argentina
D.E.H. Holdings SARL  Luxembourg
Dana Grundstuckverwaltung GmbH  Germany
Dana (Wuxi) Technology Co. Ltd.  China
Dana Argentina S.A.  Argentina
Dana Australia (Holdings) Pty. Ltd.  Australia
Dana Australia Pty. Ltd.  Australia
Dana Austria GmbH  Austria
Dana Automocion, S.A.  Spain
Dana Automotive Aftermarket, Inc.  Delaware
Dana Automotive Systems Group, LLC  Ohio
Dana Belgium BVBA  Belgium
Dana Brazil Holdings I LLC  Virginia
Dana Canada Corporation  Canada
Dana Canada Holding Company  Canada
Dana Canada LP  Canada
Dana Comercializadora, S. de R.L. de C.V.  Mexico
Dana Commercial Vehicle Manufacturing, LLC  Ohio
Dana Commercial Vehicle Products, LLC  Ohio
Dana Companies, LLC  Virginia
Dana de México Corporacion, S. de R.L. de C.V.  Mexico
Dana Driveshaft Manufacturing, LLC  Ohio
Dana Driveshaft Products, LLC  Ohio
Dana Ejes S.A. de C.V.  Mexico
Dana Equipamentos Ltda.  Brazil
Dana Europe SA  Switzerland
Dana Global Products, Inc.  Michigan
Dana GmbH  Germany
Dana Heavy Axle Mexico S.A. de C.V.  Mexico
Dana Heavy Vehicle Systems Group, LLC  Ohio
Dana Holding GmbH  Germany
Dana Holdings Mexico S. de R.L. de C.V.  Mexico
Dana Holdings SRL  Argentina
Dana Hungary kft  Hungary
Dana India Private Limited  India
Dana India Technical Centre Private Limited  India
Dana Industrias Ltda.  Brazil
Dana International Luxembourg S.a.r.l.  Luxembourg
Dana Investment GmbH  Germany
 

 



 

 
Name of Company  Incorporation
   
Dana Italia, SpA  Italy
Dana Japan, Ltd.  Japan
Dana Korea Co. Ltd.  Republic of Korea
Dana Light Axle Manufacturing, LLC  Ohio
Dana Light Axle Products, LLC  Ohio
Dana Limited  Ohio
Dana Mauritius Limited  Mauritius
Dana Hong Kong Holding Limited  Hong Kong
Dana Off Highway Products, LLC  Ohio
Dana San Luis S.A.  Argentina
Dana SAS  France
Dana Sealing Manufacturing, LLC  Ohio
Dana Sealing Products, LLC  Ohio
Dana Spicer (Thailand) Limited  Thailand
Dana Spicer Europe Limited  United Kingdom
Dana Structural Manufacturing, LLC  Ohio
Dana Structural Products, LLC  Ohio
Dana Thermal Products, LLC  Ohio
Dana UK Automotive Limited  United Kingdom
Dana UK Automotive Systems Limited  United Kingdom
Dana UK Axles Limited  United Kingdom
Dana UK Driveshaft Limited  United Kingdom
Dana World Trade Corporation  Delaware
DTF Trucking, Inc.  Delaware
Dana Spicer Industria e Comercio Autopecas Ltda.  Brazil
Fujian Spicer Drivetrain System Co., Ltd.  China
Gearmax (Pty) Ltd.  South Africa
Industria de Ejes y Transmissiones S.A.  Colombia
Nippon Reinz Co. Ltd.  Japan
Reinz-Dichtungs-GmbH  Germany
ROC Spicer Investment Co., Ltd.  British Virgin Islands
ROC Spicer, Ltd.  Taiwan
Spicer Axle Australia Pty Ltd  Australia
Spicer Ayra Cardan, S.A.  Spain
Spicer Ejes Pesados S.A.  Argentina
Spicer France S.A.S.  France
Spicer Gelenkwellenbau GmbH  Germany
Spicer Heavy Axle & Brake, Inc.  Michigan
Spicer India Limited  India
Spicer Nordiska Kardan AB  Sweden
Spicer Off-Highway Belgium N.V.  Belgium
Tai-Ya Investment (HK) Co., Ltd.  Hong Kong
Taiguang Investment (BVI) Co., Ltd.  British Virgin Islands
Taiguang Investment (HK) Co., Ltd.  Hong Kong
Taiguang Investment Co. Ltd  Taiwan
 

 



 

 
Name of Company  Incorporation
   
Taijie Investment Co. Ltd  Taiwan
Taiyang Investment Co. Ltd  Taiwan
Talesol S.A.  Uruguay
Tecnologia de Mocion Controlada S.A. de C.V.  Mexico
Thermal Products France SAS  France
Transejes Transmissiones Homocineticas de Columbia SA.  Columbia
Tuboauto, C.A.  Venezuela
Victor Reinz India Private Limited  India
Victor Reinz Valve Seals, L.L.C.  Indiana
Wrenford Insurance Company Limited  Bermuda
 

* Subsidiaries not shown by name in the above list, if considered in the aggregate as a single subsidiary, would not constitute a significant subsidiary.
 

 

 



Exhibit 23
  

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 
 

We hereby consent to the incorporation by reference in (i) the Registration Statements on Form S-8 (No. 333-149191 and 333-181101), (ii) the
Registration Statement on Form S-3 and Form S-3/A (333-161676) and (iii) the Registration Statement on Form S-3ASR (333-171826) of Dana Holding
Corporation of our report dated February 21, 2013 relating to the consolidated financial statements, financial statement schedule and the effectiveness of
internal control over financial reporting, which appears in this Form 10-K.

 
/s/ PricewaterhouseCoopers LLP  
Toledo, Ohio  
February 21, 2013  
 

 

 



 
Exhibit 24

 
POWER OF ATTORNEY

 
Each of the undersigned directors and/or officers of Dana Holding Corporation, a corporation organized under the laws of the State of Delaware (the
“Corporation”), hereby constitutes and appoints Marc S. Levin, Robert W. Spencer, Jr. and Linda Grant, his or her true and lawful attorney-in-fact and agent
with full power for and on their behalf to do any and all acts and things and execute any and all instruments which the attorney-in-fact and agent may deem
necessary or advisable in order to enable Dana Holding Corporation to comply with the Securities Exchange Act of 1934, as amended, and any requirements
of the Securities and Exchange Commission, in connection with the Annual Report of Dana Holding Corporation on Form 10-K for the year ended December
31, 2012 and any and all amendments thereto, and to file the same with the Securities and Exchange Commission on behalf of Dana Holding Corporation
under the Securities Exchange Act of 1934, as amended. Each of the undersigned ratifies and confirms all that any of the attorneys-in-fact and agents shall do
or cause to be done by virtue hereof. Any one of the attorneys-in-fact and agents shall have, and may exercise, all the powers conferred by this instrument.
 
This Power of Attorney shall be effective as of February 20, 2013, and shall end automatically as to each undersigned upon the termination of his service as a
director and/or officer of Dana Holding Corporation.
 
/s/ Mark T. Gallogly  /s/ Steven B. Schwarzwaelder  
Mark T. Gallogly  Steven B. Schwarzwaelder  
    
/s/ Virginia A. Kamsky  /s/ Richard F. Wallman  
Virginia A. Kamsky  Richard F. Wallman  
    
/s/ Terrence J. Keating  /s/ Keith E. Wandell  
Terrence J. Keating  Keith E. Wandell  
    
/s/ Brandt F. McKee  /s/ Roger J. Wood  
Brandt F. McKee  Roger J. Wood  
    
/s/ Joseph C. Muscari  /s/ William G. Quigley, III  
Joseph C. Muscari  William G. Quigley, III  
    
/s/ Mark A. Schulz  /s/ Rodney R. Filcek  
Mark A. Schulz  Rodney R. Filcek  
 

 

 



Exhibit 31.1
 

CERTIFICATION OF CHIEF EXECUTIVE OFFICER 
 

I, Roger J. Wood, certify that: 
 

1. I have reviewed this Annual Report on Form 10-K of Dana Holding Corporation; 
 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report; 
 

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report; 
 

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the
registrant and have: 
 
 (a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to

ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

   
 (b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our

supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting principles;

   
 (c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness

of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
   
 (d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal

quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect,
the registrant's internal control over financial reporting; and

 
5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the

registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):
 

 (a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and

   
 (b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over

financial reporting.
 
Date: February 21, 2013
 
 /s/ Roger J. Wood
 Roger J. Wood
 President and Chief Executive Officer

 

 



Exhibit 31.2
 

CERTIFICATION OF CHIEF FINANCIAL OFFICER 
 

I, William G. Quigley III, certify that: 
 

1. I have reviewed this Annual Report on Form 10-K of Dana Holding Corporation; 
 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report; 
 

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report; 
 

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the
registrant and have:
 
 (a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to

ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

   
 (b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our

supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting principles;

   
 (c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness

of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
   
 (d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal

quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect,
the registrant's internal control over financial reporting; and

 
5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the

registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):
 
 (a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably

likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and
   
 (b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over

financial reporting.
  
Date: February 21, 2013

 
 /s/ William G. Quigley III
 William G. Quigley III
 Executive Vice President and Chief Financial Officer

 

 



Exhibit 32
 

 CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350 
 

In connection with the Annual Report of Dana Holding Corporation (Dana) on Form 10-K for the year ended December 31, 2012, as filed with the
Securities and Exchange Commission on the date hereof (the Report), each of the undersigned officers of Dana certifies pursuant to 18 U.S.C. Section 1350,
as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that to such officer's knowledge: 
 
 (1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, and
   
 (2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of Dana as of the

dates and for the periods expressed in the Report.
  
Date: February 21, 2013 
 
/s/ Roger J. Wood  
Roger J. Wood  
President and Chief Executive Officer  
  
/s/ William G. Quigley III  
William G. Quigley III  
Executive Vice President and Chief Financial Officer  
 

 


